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Executive Summary

The Indiana Horse Racing Commission is in the process of evaluating a sale, permitting and related licensing for
both racing operations in the state of Indiana. As part of the commission’s due diligence they are charged with
the responsibility to investigate and evaluate the appropriateness of any permit holder. In addition, the
commission must keep in mind the statutory charge of the regulatory body which includes: safety, integrity,
promotion of racing and protecting the interest of the public.

As part of this ongoing process F. Douglas Reed, principal of RGE LLC (Appendix D) was contracted to review the
current state of Indiana horse racing, evaluate some of the current racino operations of Caesars Entertainment
Corporation and make recommendations for the commission to consider regarding this matter.

The process included; research, site visits, numerous interviews with stakeholders and knowledgeable parties,
along with the Reed’s 40+ years of experience to compile this report.

The report contains detailed analysis of the Indiana horse racing environment and several Caesars properties.
The current state of Indiana horse racing would certainly be described by such words as harmonious, healthy in
comparison to other jurisdictions and the culture and facilities are thought of by stakeholders to be in excellent
condition.

The operations of the Caesars properties visited each had unique situations that had an impact on those
facilities and the environment. The following key items were noted in most cases:

e the financial resources and competitive environment as expected would have a significant impact;

o the relationships between stakeholders and track management were for the most part good but the
quality of this relationship was credited to the fact that Caesars had knowledgeable and familiar racing
managers that related well with the other stakeholders and;

e (Caesars cared and invested in safety and would invest in other racing maintenance, facilities etc., but
the latter often moved forward after some pressure or nudging by other stakeholders.

Other items were noted in the report but either varied by the site analyzed or were not deemed as critical to all
stakeholders and the overall culture. Some of those items (while important to individual stakeholders) often did
not affect everyone directly.

Based on the analysis the following two major recommendations were suggested. One, that Caesars present a
detailed operational plan each year that must be approved by the commission before race dates would be
allocated. After approval by the Commission, this operational plan would be a commitment by Caesars. If
changes were necessary after approval, Caesars would be required to seek approval for such changes. Two, that
some safeguards be put in place to ensure the racing management is empowered and knowledgeable of all
aspects of racing and foster the key relationships with stakeholders similar to what was viewed in the case of
Indiana, Louisiana and Philadelphia.

In addition to the two recommendations above, a number of other considerations were suggested. One, a fund
for backstretch improvements and marketing could be created in lieu of those requirements in the operational
plan. The funds would support those efforts on a yearly basis. Steps could also be taken to ensure that safety
and integrity are maintained at the facilities. There are a number of recommendations that could be made on
specific issues in the SWOT, but since the commission is in the best position to determine which of the
opportunities and which of the threats not previously addressed is critical, the author will make no attempt to
make a value judgement on those opportunities and threats outlined in the SWOT analysis.
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Introduction

F. Douglas Reed, principal of RGE LLC (Appendix “D” biographical sketch and CV) entered into a professional
services contract with the Indiana Horse Racing Commission to “provide consulting services to the Commission
in relation to the transfer application of Caesars Entertainment Corporation to acquire the permits, licenses and

related assets and liabilities of Centaur Gaming LLC and/or any of its affiliates®.”

The purpose of this report is to provide the Commission with an evaluation of the horse racing operations of
Caesars Entertainment Corporation (Caesars) at properties where they have or had ownership and management

of those properties. The report will also provide an assessment of the current racing industry environment in
Indiana and what impacts the change of ownership may have. It will conclude with recommendations to
preserve and/or enhance the racing industry in Indiana.

Process and Overview

The information and analysis and recommendations were derived from the following methodology.

There are three properties currently owned/operated by Caesars/Harrah’s that conduct live racing. They are
Harrah’s Louisiana Downs — Casino Slots & Racing (LAD), Harrah’s Philadelphia Casino & Racetrack (PHL) and
Bluegrass Downs (BgD.) The two racing properties that Caesars currently operates that had live racing during
the timeline of this report were visited in person. Since the focus of this report is the horse racing industry and
operations, no casino only properties owned by Caesars were visited. In addition to the aforementioned
racetracks, Turfway Park(TP) in Kentucky and Thistledown (TDN) (now called: Jack Thistledown Racino) in Ohio
were previously partially owned by Caesars/Harrah’s and some interviews regarding those operations (when
Caesars had an ownership interest) were conducted.

The two tracks visited were LAD in March near the end of their live Quarter Horse race meet and PHL in April
that included their opening night of the Standandbred racing season. During those visits approximately 20
people at each location were interviewed including the management of the racetrack and horsemen. Any
stakeholder group in that jurisdiction that were not available to meet in person were interviewed by phone. The
facilities were examined, photographs taken on both the “frontside” and “backstretch” or paddock barn. More
time was spent in the racing areas of the facilities versus the casino area given the purpose of the report.

Interviews were conducted with stakeholders in Ohio and Kentucky with people familiar with the racing
operations during the time which Caesars had an ownership interest there. Also, interviews were conducted
with all key stakeholders in the Indiana horse racing industry to assess the current benchmark of state of the
industry today.

The interviews included track managers, appropriate breed specific members of the horsemen’s associations,
breeders’ associations, racing commissions, and former track managers. This was done to gain as broad and
varied a perspective as possible. In total over 55 interviews were conducted either in person or by phone to help
eliminate any one person or organizational bias.

The template for the interviews conducted was created at the outset in order to be as consistent as possible
with the questioning. Those questions can be found in Appendix “A” of this report. One goal of using the
template was to insure to ask what each person saw as strengths or the best about the racing in that jurisdiction
but also what could be improved. This effort was not only to be fair in the questioning but also to obtain
information that would allow for evaluation of what assets the new ownership may bring to improve the
industry but also to examine areas that the commission would want knowledge of if there are concerns with

! Indiana Horse Racing Commission, “Professional Services Contract, Contract #25882,” March 2018, page 1.
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continuing to fulfill the statutory charge of the commission that includes: conducting racing “with the highest
standards and greatest level of integrity” (IC 4-31-1-2)*,“ to promote the Indiana horse racing industry” (IC 4-
31-3-8)3, and to insure the safety of participants and the public interest.

The report contains a situational analysis of the current state of the Indiana horse racing industry as well as
individual reports on the tracks owned/operated by (or at one time owned/operated by) Caesars/Harrah’s. This
provides a look at each jurisdiction individually since each has unique aspects that make it difficult to directly
compare the operations in different jurisdictions. However, there were some commonalities that are useful and
reflected in a SWOT (strengths, weaknesses, opportunities, threats) analysis given the potential change of
ownership.

The last section, conclusions and recommendations, are suggested as a means to allow the regulatory body to
consider what is important and better understand some of the potential changes. The commission may wish to
monitor improvements that can be made by the new ownership and address any concerns consistent with the
commission’s statutory charge. Given Indiana’s statutory and regulatory scheme, the commission will look to
maintain the current standards as well as to encourage actions that will improve/promote the industry.

? Indiana Code 2017, http://iga.in.gov/legislative/laws/2017/ic/titles/001 Accessed May 16, 2018

? Ibid
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The Current Situational Analysis — Indiana Horse Racing Industry Today

A total of 13 interviews of all the major stakeholders along with prior industry knowledge of the various racing
jurisdictions from 40+ years were utilized in formulating this evaluation of the current environment of the
Indiana horse racing industry.

Interviews included track managers, members of every breed’s horsemen and breeders’ associations, and the
racing commission.

There are many ways or factors to compare the horse racing industry in various states. It is easy to compare the
size of the breeding industries (number of foals, stallions, mares) or purses can be used as a reasonable
benchmark for quality of racing. But one challenge the industry faces in all jurisdictions is that the different
stakeholders often have different economic interests. This often leads to contentious or at least challenging
relationships.

Another thing to consider is the level of satisfaction of the stakeholders with the state of the industry. When
evaluating Indiana by this measure, it is clear to me this is almost an anomaly in the fact that all stakeholders
(while still having different economic concerns and priorities) are unanimous in their opinion of the cooperative
efforts that exists. It would be easy to say that despite the groups having small differences they are all rowing
the boat in the same direction.

| have worked in the industry in 10 states and consulted in many other states and | would say that when
comparing the level of cooperation currently found in Indiana it would be unlikely to find it this good statewide
elsewhere. There may be pockets or individual situations where a few stakeholders at one track cooperate as
well, but nothing surpassing the current situation/racing environment in Indiana.

To look at this environment in more specific ways the following is a summary of the opinions expressed and in
almost all interviews the opinions were near unanimous.

The track management and culture of the employees at the track comes from a philosophy that filters from the
top down. Most of those interviewed mentioned Rod Radcliff and things he has done to create not only a good
corporate culture focused on the integration of racing and gaming but also how that has been a positive
influence not only on his team, but also on other stakeholders in the industry. Perhaps this is because the
owner has a vested interest in the horse racing industry. Having worked for Charles Cella and Richard
Duchossois (Oaklawn Park and Arlington Park respectively) | understand how a top down investment in racing
can help the organization’s philosophy and efforts to make racing part of the whole entertainment package. It
can also be noted that the names of both tracks are: Hoosier Park or Indiana Grand Racing & Casino, with racing
listed first.

It was clear that currently the racing side of the business is not looked at solely by ROI. Currently racing loses
money at the tracks when isolated from the rest of the operations. Nonetheless, as one manager observed, the
philosophy here is that security, housekeeping, and other departments also lose money but it is all about the
overall operation and that the customers are facility customers not racing or gaming customers. It would appear
that the racing and gaming operations and managers are very integrated in Indiana. Racinos in other
jurisdictions often look more like they are run by two distinctly different management teams, racing and gaming,
or in some cases they have no upper management with racing experience.

The amount of CAPEX invested on the racing side of the business at both properties seemed exemplary when
comparing to other similar venues and especially when considering the age of the facilities when making the
comparison. Even currently, with a sale pending the racing operations are moving forward with upgrades,
something many other sellers would forego given the lack of return for the current owner. Moving forward any
4
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management team would have to examine the question of what “if we lost less on racing?” This could be an
issue and the question might be: what is reasonable versus what would have an impact on the existing culture
and stakeholder relationships?

When questioned about negotiations and contractual issues, again there was consensus that they are amicable
and there are only minor issues they are always able to work out. The horsemen and tracks also partner on a
number of efforts and share in the expense of those efforts. The cooperation even extends between different
breeds of racing horses. Part of this most likely is attributed to not only the ownership philosophy but also the
fact that the parties meet two to four times a year outside of the usual necessary annual contract negotiations.
Again, based on my experience in the industry this puts Indiana at or tied for the top of any list when comparing
these relationships with those in other states.

In most jurisdictions everyone seems to have an opinion on marketing. They vary of course, but generally those
not doing the marketing feel more could be done. When this issue was discussed regarding the horse racing side
of marketing in Indiana the answers varied from they (tracks) do a great job marketing to marketing is adequate
given the realities of the market and returns on investment. The positive comments included: the racing
marketed on TV, radio, TVG partnership (horsemen and management share expenses of this), above and beyond
when compared to other tracks, and both racing and gaming are promoted together. The adequate comments
included: it is a weak point but they are above the middle when comparing to other tracks, it is hard to attract
people given the location and the balance reflects where the money is generated.

Maintenance and safety are also two concerns every commission is responsible for overseeing. When asked
about the management’s focus and attention to these, once again the responses were that Caesars does a very
good job and are mindful of safety issues. The only comments that were tempered on this issue were that some
said that the track surface is a challenge due to weather and other factors but management does make good
efforts to work on this. Most stakeholders felt the backside maintenance was excellent and valued the on-track
stabling for standardbreds and the maintenance and facilities at both properties. The thoroughbred race track is
accredited by the NTRA Safety & Integrity Alliance and the last time they were inspected there were only minor
issues and no concerns. The Alliance is due to update their accreditation soon and if it is done prior to the sale
this would be normal SOP. If it is not accomplished by the time of the sale, it certainly would be a
recommendation to continue this.

All stakeholders were asked about the relationship between the various groups: horsemen, track, commission,
breeders, and riders/drivers. Again, it was unanimous that things were good. When issues arise, they are minor
and the groups try to work for the same greater good.

Perhaps the most telling responses were when persons where asked to identify some of the best things and
what could be improved, many struggled with the later part of that question. This in itself would not be the case
if this same question were posed in many other jurisdictions. When areas of improvement were cited they were
things like: would like more purse money, more racing days, worried about money leaving the state to outside
owners, or small issues like the racing secretary or stewards perceptions of bias. (Note: these responses can be
labeled as normal and would be heard in every jurisdiction almost worldwide.)

The things described as the best about racing in Indiana included many of the positives previously mentioned
above along with: location, benevolence of track ownership, commitment to racing, relationships, steady
improvements being made, and the racing (all breeds) is good here.

Time was not spent to statistically compare Indiana racing with many other states as that is easily done by
looking at any of the many metrics that can be chosen. (One exception to this is found in Appendix C where the
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gaming revenues are compared as this is significant when you consider resources and capabilities to invest in
racing.) The commission no doubt does this already.

As a closing comment on this situational analysis one often hears that the grass is greener on the other side, but
that was not the case in Indiana. There is a concern among a few stakeholders that the ownership change will
be “trading down.” This will be a challenge for any new ownership, it would be like replacing some other
Indiana born greats: John Wooden, Larry Bird, or Oscar Robertson. If you were in the basketball world any of
those three would be hard acts to follow.
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Track Reports

When comparing other race tracks and industries to Indiana it is important to look at each specific situation. For
example, the age of the facilities would have a significant impact on the amount of capital improvement needed.
Another significant factor is the amount of revenue and resources available in the industry or at the track to
support the horse racing needs.

Of the two Caesars’ properties visited the age of the Indiana tracks differ significantly from one of them in
particular. Louisiana Downs (LAD) is the oldest opening in 1974, making it 20 years older than Hoosier Park and
28 years older than Indiana Grand. Harrah’s Philly (Phl) opened in 2007 making it only 5 years younger than
Indiana Grand which opened at the end of 2002, but it is significantly younger than Hoosier Park.

The amount of revenue from gaming that can support the horse industry must also be compared when making
any comparisons. In Appendix C are the most recent annual gaming revenue generated at each of the facilities
as reported in Annual Reports. This is another consideration that must be evaluated when making any
comparisons.

Harrah’s Louisiana Downs — Casino Slots & Racing (LAD)

The evaluation of the racing operations at this facility included a site visit during live racing and also interviews
with approximately 20 individuals as described in the Process section of this report. The visit occurred on the
closing two days of the live Quarter Horse meet. It would have been useful to have also visited during the
thoroughbred meet but given the deadline for this report a visit there would have made completion of the
report in a timely manner difficult. Nevertheless, all the stakeholders were interviewed and on the management
side the personnel are the same for both race meets.

Another thing of note in this process was the fact that there are a number of close long-term relationships that
exist between stakeholders at LAD. This can be good for the existing relationships but also may temper their
comments to outsiders. Some horse trainers were either hesitant to talk or were busy since they had horses in
the day of the visits. The Quarter Horse trainers in Louisiana also had less familiarity with the author of this
report than thoroughbred trainers would have.

The overall culture at the track was good. There were some differences when comparing it to the culture in
Indiana. One of the external forces that likely affected the culture a few years ago was the bankruptcy
proceedings that Caesars went through. This will be referenced later as appropriate. One of the internal forces
that effect the culture in a more positive way is the current management of LAD and in particular the person in
charge of racing operations, Trent MclIntosh. It was clear that having someone in this position with the family’s
lifetime in racing and familiarity with him and his background in racing commanded respect from other
stakeholders and were part of the reasons relationships were good. Trent is the “face” of the racing operations
and handles most of the interaction/relationships with those stakeholders and his transparency is valued.

Both middle management and upper management mentioned their ability to do more with less. Middle
management was very positive overall about the management and resources available to them as well as the
ability to manage their department and make decisions. Some did express a desire to have at least one more
person on staff.

The training and treatment of employees is a strength of the organization. The benefits, customer service
training and overall employee experience is a positive. Some thought the employee training and evaluations
were more focused on the casino employee/customer but that is not a total surprise given the numbers of
employees on each side and the revenue divide. It would not take much given the corporate resources available
to measure and rectify any issues and/or related perceptions. [Note: one stakeholder thought customer service

7
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could improve on the racing side to horsemen and customers vs. customer service at the casino. Anecdotally,
during my visit | found the customer service good on both “sides” of the house.]

Upper management and many other stakeholders confirmed my observations that the market there is saturated
and very competitive. It has been in decline since 2008. [Note: racing handle has shown some improvement
from a low bar in the last few years but the major source of revenue of course is the casino side of the business.]
All the casinos are in relatively close proximity and the market itself is not very large. Other properties are
newer and some have table games which LAD does not have. One of the largest and newer properties in fact is
the Caesars Horseshoe which is an 11-minute drive via the freeway or 7.6 miles away by the shortest route
(Google Maps.) lincluded a stop there during my visit and it is a very large and nice facility with what appeared
to be a much better location to the concentration of the local population. If you are driving on major highways
from the west, north or south (Hwys. 20 & 49) you must pass the Horseshoe and many other casinos before
reaching LAD. The largest population to the west is Dallas but there are newer and closer casinos to that market
in Oklahoma just over the border.

Some of those interviewed expressed the concern that Caesars made some efforts or encouraged some higher
volume players to play at Horseshoe instead of LAD. At the Horseshoe there is not an 18% payment due to
horsemen. Management said they did not. There is no way given the limited scope of this report to give a
definitive answer to this. It is merely pointed out as a concern for any racino environment when this potential
exists.

The saturated market and the large amount of racing days required were cited as the major negatives or areas
needing improvement by upper management. Of note, when comparing the resources at LAD versus existing
resources in Indiana, because of this competition LAD has much less to work with (See Appendix C.)

Some of the strengths (in addition to those previously mentioned) include the data analytics (there are a
number of ways those tools can be and are applied to the racing side of the business) of the organization, Total
Rewards (CRM/database marketing), VIP management, slots, streamlining operations and abilities to utilize
resources and technologies across many properties. Upper management does let racing departments deal with
racing issues. One of the intangible (but also likely fair) strengths is the fact that many stakeholders said they
were “more forgiving” or apply “less pressure” on LAD given the market’s competitiveness.

On the racing side of the business, clearly the commission has worked with LAD and management and has tried
some things to improve the revenues. Most recently there was a change in post times and race days as well as a
reduction in the number of live races. Race dates are legislated and minimum number of days are currently
required. Perceptions of the racing office were positive.

One aspect that was not explored in depth, given the scope of this work, is the fact that there are a significant
number of live race days that overlap in Louisiana, no doubt due to the large number of minimum required days.
LAD runs four months of thoroughbred races, May through August, at the same time as Evangeline Downs
Racetrack and Casino.

The process for CAPEX approval is the same at all the properties visited. The needs are first assessed by the local
management (based on ROI, safety, etc.). Thereafter, those necessary or thought to pencil out are sent to
corporate for approval. In comparison to the current situation in Indiana, the process Caesars uses is more
analytical and bureaucratic given the large corporate nature of the organization. At this property in particular, it
appears that a number of capital improvements were put on the shelf during the bankruptcy proceedings. This
is not unusual.
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According to management, when asked for capital improvements made in the past 18 months, | was provided a
good list that totaled $1.154 million which | assumed were from the past two year’s budgets. | did not feel the
need to verify all of them, but could observe the newness of the paddock, walking ring, and tractors that were
on the list. The barn area is admittedly a challenge due to two issues: drainage/EPA regulations and the age of
the facilities. According to management, $2.1 million was spent in the barn area about 3 years ago on the
drainage issues. Some of the items on the more current list of CAPEX, those completed in the last 18 months,
included barn area items. The barn area does have drainage problems. They also stated that more CAPEX was
spent on the racing side compared to the casino side, but it also appears that more was needed there. One
thing that is worth mentioning is that a good number of stakeholders while understanding and reasonably
satisfied with the capital improvements and maintenance, said it was done after pressure was applied or that
they understood that racing management’s “hands are tied” sometimes. The barn area is the area that could
benefit the most from added CAPEX but it is fair to add it is the oldest barn area of the two sites visited and the
two Indiana sites. Photos in Appendix B along with additional photos provided to the commission on a flash
drive of the barn area give a good idea of the conditions there.

Negotiations between management and horsemen did not seem to be an area of too much concern. Helping the
contractual negotiation relationships is two factors. One, the two most contentious issues in most
horsemen/track negotiations are purses and race dates and both of these are legislated and thus not an issue.
The second (positive) factor was previously mentioned: the fact that LAD has in place management that is
familiar with the horsemen, the close relationships between many parties and the transparency of the racing
management. Only minor issues seem to arise during the contract negotiation process and it would appear
those are worked out for the most part.

All stakeholders were asked their opinion of the marketing efforts. As stated earlier, it is difficult to get a good
assessment of this because there are substantial variances in the opinions, the amount of knowledge about the
subject and the knowledge of the specifics of the marketing plan. There were a number of people interviewed
that reported marketing as an area of deficiency. Some did say that it left a lot to be desired but that it was the
same at the other tracks. Some said that they look at customers as either racing customers or casino customers
rather than facility customers and market accordingly.

The Total Rewards program had been recognized for years as one of the leading database marketing programs
in the gaming industry and was a leader in this field. Many other gaming companies followed their example and
now have similar programs. The Total Rewards program was well advertised at the entrance to the facilities to
both pari-mutuel and slots players and the card and points earned work the same regardless of the type of
wagering at the facility.

Problem gambling flyers were also prominently displayed. Another nice visible feature was an extremely large
poster at the entrance explaining how to play the horses. A photo of the how to bet poster and the brochures is
included in Appendix B. | also observed a billboard on the highway about a mile before | got to the exit for LAD
on my way to the track the first day. It advertised the racing and facility. Another nice feature (although small
and out of the way on the casino floor) was an area for wagering on the horse races in the casino. Photos of this
area are included in Appendix B.

Management did provide a list of their marketing efforts. Since some of those were marked confidential and
because there was little way to verify them they were left out of this report. From the list provided it appears
that they use a number of the typical promotions utilized at other tracks throughout the country. The track pays
TVG (as is done in Indiana) to provide exposure of their racing on that TV network. The marketing department
was described by management as having to be scrappy (like some of the other departments) given the realities.
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Safety concerns seemed to be addressed both because prevention is good corporate policy and minimizing
lawsuits may be a factor, as it should be. The horsemen in general and other stakeholders were happy with track
conditions and felt any safety issues or concerns were properly addressed. It was generally felt that barn area
maintenance issues were addressed in a timely manner. A few minority, differing opinions were expressed that
some things were done if pressure was applied.

Relationships between stakeholders seemed to be good. Some said it was the same as other locations in state
while some felt it was better at LAD. The fact that the head of the racing department and the breeders’
association are brothers and the racing manager and executive director of the Quarter Horse Breeders
Association worked together in the past likely make those relationships better.

Harrah’s Philadelphia Casino and Racetrack(PHL)

The evaluation of the racing operations at this facility included a site visit during live racing and interviews with
over 20 individuals as described in the Process section of this report. The visit occurred on the day before the
opening of the live meet and the first day of live racing with a 6:30 pm post time. All the stakeholders were
interviewed, most in person but a few by phone.

This track opened in 2007 so the situational analysis is quite different from LAD which is a much older facility.
This facility also does not have a barn/stable area so that is also a significant difference.

The overall culture at the track was good. One of the external forces that likely affected the culture at LAD a few
years ago, the bankruptcy, did not have any impact on the capital improvements or other aspects of the
operations at this track. One of the internal forces that effects the culture in a more positive way is the current
management of PHL and in particular the person in charge of racing operations, Barry Brown. The overall
feedback from stakeholders regarding Mr. Brown was that he was accessible, would get back to you in a timely
manner but included an observation that at times his “hands were tied.”

Again, it was clear that having someone in this position with familiarity (worked there since 2006) and his
background in racing were part of the reason relationships were good. Barry is the “face” of the racing
operations and handles most of the interaction/relationships with those stakeholders.

The senior VP and general manager, Chris Albrecht, has not been at the property very long, 18 months, but the
initial reactions to his addition have been positive.

The culture is corporate with good business practices in place, P&Ls are examined carefully, there is a
substantial level of accountability and they protect their brand and encourage management to make decisions
that protect the brand. The treatment of employees is a strength of the company. Benefits, customer service
training and communication seem to be good at this facility. They have a significant number of meetings with
employees and the only related area of improvement mentioned (similar to LAD) was that the racing side of the
business felt the meetings were timed better for casino employees and more focused to their needs. One
person interviewed said that the culture also allowed for upward mobility within the organization for good
employees.

The market was not as saturated as LAD but was still competitive. There are two casinos and one racino within a
30-35-minute commute. Sugarhill and Valley Forge casinos are approximately 18 and 22 miles away respectively.
The Casino at Delaware Park racino is a 33-minute drive to the south. The OTB market is also competitive since
it is different than in Indiana. There are OTBs operated by the other major tracks in the market near the PHL
facilities. Another negative factor that may have an impact is the location of the facility itself which has been
well documented.

10
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Some of the strengths are similar to those mentioned for LAD. The data analytics of the company are very good.
The Planning & Analysis Team is a resource that racing executives can tap into to help with analysis of the racing
operations. While the Total Rewards of Caesars is a strength one thing that was different here (compared to LAD
and Indiana) was that the Rewards cards were not integrated on both the horse racing and casino side. | did not
get into the technical reasons for this but it would not be as useful and user friendly to customers to have two
cards for earning rewards.

Another positive is the culture to build with high quality. This appears to be done regardless of whether the
facility is for racing or gaming. The property at PHL was built with this in mind, is a good facility and is still
reasonably young.

CAPEX procedures are the same at all Caesars’ properties as described in the LAD track report. Management
said large items must go to the corporate committee for approvals. Two major factors at this property make it
different from LAD: one is that there is no barn/stable area and the second is due to the relative age of the
property requiring less CAPEX needs. There did seem to be consistent feedback from a number of stakeholders
that while things got done management was often slow to respond to needed improvements, in some cases
applied pressure helped and some felt that management was reluctant to spend on the racing side of the
business.

One specific major improvement that was delayed had extenuating circumstances. The racing track surface was
totally redone just prior to this season’s live racing meet. There was a lawsuit that was pending due to a serious
injury on the track several years ago and that suit was just settled in the fall of 2017. Many felt this was the
reason for the delay. Once that was settled the issue was resolved.

Some felt there could be better technological upgrades on the racing side of the business. A number of the
commission camera angles were not functional when | was there and requests had been made for some time to
fix those. The broadcast of simulcasting is not in HD and some of the steward’s equipment was not state of the
art. On the efficiency side, several camera operators were replaced with remote controlled equipment but this
was not an issue.

One other need requested by stakeholders was for additional track equipment and better air quality in the
paddock/detention barn during the heat of the summer. Both of those may be addressed soon as management
mentioned them along with better frontage road signage and perhaps a jumbotron as being on the next list for
CAPEX. [They do need better signage at the entrance. Whether horse racing will be part of that signage may be
telling?]

When touring the facilities, you could see that a large section originally designed as a clubhouse and dining area
was no longer used for that purpose. This was due to the small live racing crowds that attend the races.
Management said the area was used when there were very large functions. Also, the upper part of that section
is now used as a steakhouse on some nights and for functions.

One challenge facing Caesars is that some racing improvements do not always “pencil-out” and cannot be ROI
based decisions. Some of racings nuances need to be addressed and it is important to retain management with
an understanding of those nuances so they can be addressed. Photos in Appendix B along with additional
photos provided to the commission on a flash drive of the facilities give a good idea of the conditions at this
property. When built, input from horsemen was sought out and you can tell the paddock/detention area is a
very good facility. The pictures during live racing were taken on opening night and without a doubt this
illustrates one of their larger crowds, not a typical afternoon of racing.
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One thing that helps this issue on the racing side is that CAPEX is a fairly unique part of the legislation. A
Backstretch Improvement Fund exists that requires a certain amount spent per year on the racing side of the
business. “The Pennsylvania Race Horse Development and Gaming Act requires each casino offering live racing
to invest at least $5 million over the initial five-year period following the issuance of a slot machine license and
at least $250,000 per year for five years thereafter on the improvement and maintenance of the backside area
and related buildings and structures at the racetrack. This provision now applies to all racetrack casinos.
Harrah’s Philadelphia and Presque Isle Downs were not required until the tenth year after the completion of the
initial construction of their respective racetracks.”* According to the 2017 Pennsylvania Gaming Control Board:
Racetrack Casino Benchmark Report Harrah’s Philadelphia has spent $63,017 from this fund for backstretch
improvements from 2016-2017 (the first ten years since it was a new facility they were exempt.)

The horsemen’s group (PHHA) has co-opted with the track on a number of CAPEX projects. For example, a very
nice starting vehicle was purchased by the PHHA and is maintained by the track.

Negotiations between management and horsemen do not seem to be a major issue. Purses from slots and race
dates are not issues since they are legislated. The two major issues are the preference system for entries and the
pari-mutuel revenue splits for purses. Both parties seem to have amicable negotiations and are usually on the
same page but sometimes have different ideas on how to get there. Since there are not barn area/backstretch
maintenance issues, this reduces the number of contentious issues in negotiations.

Like LAD, stakeholders were asked about marketing and opinions varied.

One thing that is helpful is similar to the Backstretch Improvement Fund, there is a marketing fund. “...a portion
of the funding within the Pennsylvania Race Horse Development Trust Fund is now earmarked for marketing of
horse racing under the direction of the State Horse Racing Commission.”>

Like LAD this facility offers the Total Rewards program, but as mentioned it is not as integrated between racing
and gaming at the Philadelphia property. Also like LAD, as part of their marketing the track partners with TVG to
promote the signal on the TVG network. The track has tried family nights, changing post times and changing
race day/times scheduled. When asked about why they race primarily days instead of evenings, | was informed it
was to dodge The Meadowlands and Yonkers in the simulcast market and because live handle is very small.
Several horsemen prefer the daytime live racing due to lifestyle. This no doubt negatively impacts live handle
and it would take more than fits the scope of this report to determine if the net effect is positive or negative on
purses/revenues. One can argue in comparison to slots the impact of handle is small but the long-term impact
could be debated.

Some novel promotions have been tried. One that many liked was the promotion to attract former employees
etc. from the old harness tracks that closed in the area. It seemed from a goodwill perspective that it was a
success but the ROI did not prove to be significant. The PHHA has been cooperative with a number of the
promotional efforts which helps.

Several persons interviewed did say that the marketing budget for the racing side was minimal. While the
marketing dollars spent may look favorable if compared to a track without gaming, given the better financial
position of a racino the effort to market racing did not appear to be too significant.

One improvement that made sense was when a poker room was built within the facility it was positioned next
to the main simulcast area with the hope that there would be potential cross over between a poker player

* “Backstretch Improvements,” 2017 Pennsylvania Gaming Control Board: Racetrack Casino Benchmark Report pg. 6
> |bid pg. 3
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versus a slot player and horse racing. Another attempt reported by management to improve things is that this
year one person in the marketing department has been assigned the task of focusing more on the racing side
and on Sundays will talk to customers to better evaluate their wants and needs.

Management stated that of all the Caesar properties, PHL has one of the highest rankings for frequency of visits
by regulars. Therefore, they make significant efforts to form relationships with their customers. (Management
did not say whether this was for customers across all types of play or whether it was more specifically focused
on gaming or racing.)

Again, safety seemed to be important. [You could argue with the one notable delay of the track surface, but
there was a legal proceeding pending and the horsemen did not refuse to drive over it.] Most horsemen were
happy with the cleanliness and maintenance of the facilities. As always, there was general consensus but a few
minority opinions. Several persons interviewed did say that when there were issues with the stalls in the
paddock (one was a safety issue) that management was quick to fix all of them.

Relationships with stakeholders for the most part are good and once again | think a contributing factor is the
racing knowledge of those dealing with the issues and in some cases personal or longtime relationships.
Specifically, the executive in charge of the PHHA was a former PHL employee in the racing office with a long-
time familiarity with Barry Brown which they admit helps. The only main issue between management and
horsemen was the track surface and now that it was just fixed it would appear at this time there are no major
issues. The track management here also meets regularly (some reported quarterly) with the horsemen. The
commission and track relationship also seemed to not be a major problem.

Some stakeholders did mention that track management at times needed to be “reminded” that it was a
partnership between horsemen and tracks in Pennsylvania and the legislation was created to support racing so
that racing did not have to pay its own way.

A new opportunity that had been a result of the cooperation is recent changes to ADW (Advance Deposit
Wagering) legislation. Both track management and the commission said there have been positive results in
handle and revenue since this change.

Turfway Park (TP)

Turfway Park was sold in 1999 to Harrah’s, Gtech and Keeneland. In 2005 Gtech sold their interest leaving the
other two with a 50-50 split. In 2010 Harrah’s became Caesars. In 2012 Rock Gaming LLC (now JACK
Entertainment LLC) joined the ownership and Caesars sold its interest in 2015°

Since this property is no longer owed by Caesars (who only had a partial interest), information was gathered by
research and interviews of five people who were stakeholders in the racing at Turfway at the time of Caesars
ownership interest.

The culture appears to have been one of cutting or containing expenses, perhaps influenced by the bankruptcy
(racing was not going to turn the business around). Several stakeholders said the purchase was more an
inexpensive insurance policy if gaming laws changed in Kentucky since Caesars was building and focused on a
$400+ million Casino in Cincinnati on the border of Turfway Park. (Turfway Park currently does not have
gaming.)

6 “Racing Across the Centuries: the History of Turfway Park”, http://www.turfway.com/turfwayhistory May 10, 2018
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Like other Caesars properties, a high level of accountability is in place and ROl is critical to decisions unless
safety or legal issues are pressing. Caesars corporate was quick to help especially if assistance was needed on
the legal side.

Most agreed that not much was spent on the racing facilities. Racing was viewed as an expense. It is interesting
to note due to this view of racing, Caesars cut live racing days at first. However, Kentucky law is very different
than many other jurisdictions and is quite favorable to the live track since they receive a benefit of host fees in
Kentucky. When the change or cut in race days failed they quickly went back to the original days when it was
determined that the cut in race days meant less money.

The process for CAPEX approval is the same as all other properties. CAPEX was allocated if there was an ROI, a
safety concern or it was mission critical. One example was there was a safety issue with the structure of a
staircase and it was immediately addressed.

Similar to the other properties examined, it was mentioned several times that Caesars will spend money, they
are concerned about safety, they do listen and they do value their license but sometimes need “nudging” to
spend in some areas on the racing side of the business.

Another positive regarding safety is the fact that Turfway Park has been accredited by the NTRA Safety &
Integrity alliance since 2009. According to the NTRA they do a great job especially when considering they have
limited resources.

Not enough information was gathered about the marketing efforts of racing at the time. While some felt it was
deficient, in fairness there were not enough interviews or feedback for this report to comment on this.

The relationships between the track and stakeholders seemed good and did not seem to be a big concern. It
was mentioned on more than one occasion, that like other properties the person(s) in charge of racing were
cooperative and good listeners but that “their hands were tied.”

Bluegrass Downs (BgD)

Bluegrass Downs only runs live racing for a limited number of days in the summer and has a very small simulcast
operation. Therefore, this site was not visited as part of the project. It is a very small track in a less densely
populated area compared to the other tracks referenced in this report. (Bluegrass Downs currently does not
have gaming.)

While less interviews regarding this property were conducted, one stakeholder felt strategy at this property was
similar to Turfway Park in that it was an inexpensive insurance policy near the Tennessee, lllinois and Missouri
state lines. (Caesars operates the Harrah’s Metropolis in Metropolis lllinois 20 minutes from Bluegrass Downs)

One stakeholder in KY does feel some optimism in the fact that Dan Real, regional president, South at Caesars
Entertainment, has attended the commission meeting and expressed interested in getting more involved and
supportive of racing. While a site visit was not made, a few recent pictures of the facility are included curtesy of
a friend that visited the site this month while on a road trip (see Appendix B.)

Thistledown (TDN)

Thistledown Racetrack was going to be sold to Harrah’s in 2009. At the time of the sale gaming legislation
allowing video lottery terminals at racetracks in Ohio was tied up in court battles.” The sale at that time fell
through because “the deal was predicated on Thistledown and Ohio’s six other horse racing tracks being

" “Thistledown Racetrack sold to Harrah’s for $89.5 million,”
http://www.cleveland.com/horseracing/index.ssf/2009/09/thistledown_racetrack sold to.html May 10, 2018
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approved for video lottery terminals (VLTs), or slots.”® Thistledown was later sold, in 2010, to Harrah'’s for $43

million and the issue of slot machines at racetracks would be on the ballot in November of that year.’

Rock Gaming LLC entered into a joint venture agreement (2011-2012) with Caesars to develop casinos in
Cleveland and Cincinnati. “The two companies say they’ve agree that Harrah’s will contribute its recently
acquired Thistledown Racetrack into the pending joint venture.”*°

After the VLT Bill passed in Ohio authorizing racetrack VLTs a significant number of improvements were made to
the facility. The VLT operations at Thistledown began in April 2013 (Ohio Lottery.com.) In 2015 JACK
Entertainment LLC (formerly Rock Gaming LLC) took over the management at Thistledown and bought out the
Caesars’ interest in the property

Due to fact that Caesars was not involved in the racing operations for long and the difficulty in reaching a
significant number of stakeholders with a variety of perspectives on the limited years of operation, significant
time was not focused on this operation. There were significant capital improvements made during this period
but this was no doubt due to the introduction of slots.

One former manager of the property still working for Caesars mentioned many “frontside” improvements for
the racing and gaming operations but did not elaborate much on those made in the barn area. A unique slot
area was created that had mechanical blinds that could open when live racing was taking place so the races
could be viewed. The hope was to create an area to cross promote. This site was not visited as it is no longer
operated by Caesars so the use of this area was not evaluated.

Another person involved with operations at the time did say that even though Caesars had just paid about $43
million for the facilities, when some serious deficiencies were discovered the company did the right thing to fix
things right away.

No other information was pursued on this operation mainly due to the fact that the management most familiar
with all aspects of the operation during that time could not be reached.

& “Thistledown Race Track to be sold Tuesday in New York auction,”
http://www.cleveland.com/horseracing/index.ssf/2010/05/thistledown_race track to be s.html May 10, 2018

% “Sold!: Thistledown Race Track Goes to the Highest Bidder,” http://www.cleveland19.com/story/12536956/sold-
thistledown-race-track-goes-to-the-highest-bidder May 10, 2018

1% “Dan Gilbert’s Rock Gaming, Harrah’s Entertainment agree to develop Cleveland, Cincinnati casinos,”
http://www.crainscleveland.com/article/20100812/FREE/100819934/dan-gilberts-rock-gaming-harrahs-entertainment-

agree-to-develop May 10, 2018
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SWOT Analysis

The following is a SWOT analysis of the current transfer of license application for the racetracks in the state of

Indiana. It examines the strengths and weaknesses of Caesars as it applies to the horse racing operations (with

some limited references to the casino operations as well, though this was not the focus of this section or the
report overall.) It also suggests potential opportunities and threats that may be presented to the horse racing

industry in Indiana as part of a transition.

(Anything in the SWOT with “quotes” without a credit, is from an interview but the author of this report felt it

captured a viewpoint often expressed)

STRENGTHS

WEAKNESSES

Strengths were both derived from current
management, former management and various
stakeholder’s points of view

Most weaknesses were derived from other
stakeholders and former management

Not surprisingly, when asked current
management was hesitant to cite any internal
weaknesses and usually responded with external
things like too much competition/saturated
markets as weaknesses

Employees are treated well, good benefits,
empowered.

Racing personnel in some cases felt “neglected”
or not the focus of training/evaluations

Excellent customer service training for employees

Much of the training is more casino oriented and
scheduling of training often more aligned with
casino employee’s schedules etc.

HR training for general training for employees

“Doing more with less” some middle managers
wished they had slightly more personnel

Data analytics used throughout the organization
(examples: may be used for purse structure
monitoring, scheduling of races/dates, good P&L
structure/monitoring etc.)

Using racing managers with strong racing
backgrounds and good reputations/familiarity
with stakeholders

Some racing needs are/were handled by casino
personnel (efficiency) versus racing
knowledgeable personnel

Corporate strengths (such as strong audits,
accountability, legal, financial)

“Push/pull” between things that need investment
in but may not have strong ROI for shareholders
when compared to other opportunity costs

Shareholder focus

Shareholder focus (sometimes some things
necessary for racing, security, integrity just don’t
pencil out)

Quality is an expectation, high quality standards
on buildings etc.

Racing managers “hands are tied” at times with
the hesitation of corporate not to spend on the
racing side of the business — much is based on
ROl only

CAPEX expenditures often required pressure
from stakeholders

Safety is a concern/focus and they will spend
capital on necessary safety concerns

Management is encouraged to make decisions
that are right for the brand
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Using their TVG relations from other tracks to
promote the IN. racing products

Seem to have good relationships in most
instances with horsemen, commission

The good relations that exists were a result of
having racing knowledgeable management and
also racing managers that were trusted and
familiar

Marketing/promotion of racing

(a mix of opinions in some jurisdictions it was
hard to get a true handle on this without further
evidence)

Marketing/promotion of racing

(a mix of opinions in some jurisdictions it was
hard to get a true handle on this without further
evidence)

Total Rewards (CRM -Customer Relations
Management/database management)

EXHIBIT 2
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OPPORTUNITIES

THREATS

Use of data analytics to improve racing
operations etc.

Using data analytics to foster some agenda
(“Facts are stubborn, but statistics are more
pliable.” “There are lies, damned lies and
statistics.” Mark Twain quotes)

Total Rewards utilized for both racing/gaming at
tracks.

Make sure the integration of this system to
replace the existing system is viewed as a positive
to current customers

Total Rewards integration not viewed negatively
when replacing the current system. Not using the
system to “incentivize” players to move their play
to venues/games etc. less advantageous to the
racing side of the business

Marketing expertise used for racing

Cuts in racing marketing budgets based on ROI

Enhancing the employees training for employees
at the Indiana racetracks.

Making sure the racing employees are not left
with a feeling of disregard or the
training/evaluations only casino applicable

Potential for enhanced benefits, HR and
customer training for employees

ADW legislation/rules that benefit all
stakeholders

OTBs

CAPEX investment being downgraded from the
status quo in Indiana

Racing management relationships and the
current environment are viewed as extremely
good right now and maintaining that will be
deemed important to other stakeholders

Caesars is a “gaming not a racing company” —
there is a general concern of “trading down” in
the management of the track since many
stakeholders view the status quo as excellent

Dan Real, Regional President, South at Caesars
Entertainment is viewed by some as racing
“friendly” — becoming involved in KY operations
currently

Staff cuts for minimizing racing costs (Several
cited the current “doing more with less” with
staffing as the current situation at other
racetracks operated by Caesars.)

Brand awareness of new owners

Shareholder focus compared to prior ownership
The Push/Pull of shareholders vs IN state statutes
that tie racing and gaming together

Potential table gaming legislation and Caesars’
expertise with gaming

Potential of legislation crafted that does not
benefit racing in the same way as currently
treated

Maintaining the existing view of “facility
customers” not racing customers and gaming
customers.

Potential of Caesars to drive business to more
profitable venues/games without a “revenue
share” with racing, thus creating more profit for
Caesars

Improving racing that can make the racing season
more competitive or permit expansion

Cuts in the number of races, race days, or barn
area for cost savings only

Leveraging synergies with having multiple racing
properties outside of Indiana. Power of

Cuts in the number of races or race days that are
necessary due to industry trends and decrease in
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buyers/suppliers for selling/buying racing
simulcasting, economies of scale, racing expertise
across numerous properties and synergies....

horses/owners

The corporate efficiency could reduce costs and
no doubt the new operator could “lose less
money”

The damage done to the culture, relationships
and racing side of the business if all things
necessary to “loss less money” were
implemented. It is hard to measure the
impact/cost and long-term threat it could pose

Casinos have great surveillance cameras and
technologies, so it should be easy to invest more
on cameras etc. to enhance racing surveillance
and utilize other integrity technologies

Maintaining the status quo. The current
environment in Indiana when compared to other
racino markets is certainly among the top few.
The challenge faced by any new owner (any
change) is to maintain this and the current
perception of stakeholders is one of concern.

Caesars will be judged by a higher standard in Indiana than at Louisiana Downs because it is not an environment

where stakeholders expect less because they perceive the market as saturated and declining. Operating the

same as at Louisiana Downs will not be perceived the same way in Indiana as it is in Louisiana. Gaming revenues

at the Indiana facilities are closer to (but greater) to that of the Harrah’s (Caesars) property in Philadelphia.
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Conclusions & Recommendations

The SWOT analysis gives readers a good overview of the most important issues while the individual track reports
contain more details that pertain to specific points.

One obvious thing that has not been discussed previously but is also important to the analysis, conclusions and
recommendations is that Caesars is a publicly traded company and therefore has fiduciary responsibilities to its
shareholders.

This creates what was often eluded to by a number of people interviewed: what could be described as the
push/pull between shareholders and a number of necessary racing expenditures that don’t “pencil-out” in the
view of ROI or to shareholders. To use racing vernacular this might be viewed as a “coupled entry” but to
business operators a more similar term might be “loss-leader”.

In most jurisdictions (Indiana specifically) gaming is tied to racing and this “coupled entry” of the two push/pull
items will no doubt be a concern and something that the commission would want to consider when looking at
maintaining the positive racing environment that exists.

Caesars has proposed to purchase a “coupled entry” that includes racing and gaming. Racing currently is a “loss-
leader” but an important element of the whole when you consider the history and legislation enabling gambling
games at the tracks. When looking at ROl and making decisions on CAPEX, Caesars may be tempted to spend
money elsewhere. However, racing is a more expensive operation than a slot machine operation and Caesars
must look at reasonable opportunity cost on racing as part of its total investment in the Central Indiana racing
and gaming operations.

First, it is the opinion of this author that Caesars was definitely not the worse or in the bottom quarter of racino
managers. There are a number of strengths the organization brings to this racing jurisdiction. There should be a
number of opportunities as well. Those are discussed in both the SWOT and track analysis.

Two things that did surface that are important and may be something the commission will want to consider
when evaluating and potentially making this transition were statements made repeatedly by numerous
stakeholders in various jurisdictions.

One was that relationships were good because Caesars had racing management that was familiar to
stakeholders, knowledgeable of racing, and actively practiced being accessible, listening and being responsive. It
was often noted, however, that at times racing managers “hands were tied”.

The second common theme was that Caesars was concerned with safety and would eventually spend money but
when there was not a clear ROl or safety issue it sometimes took pressure or nudging to get results. It is clear
that Caesars does value their gaming licenses in all jurisdictions.

One stakeholder in another jurisdiction said a company taking over a racino must also be committed to racing.
They need to not only have a quality racing management but must also empower them to do what is necessary
to produce a good racing product and manage it well. | think that is a fair statement that would lead to what |
would term as the two major issues and recommendations of this report. | believe his comment is a good
summary of the two issues and worth considering when making and considering these recommendations.

As was done in the process, attempts were made to look at both strengths and weaknesses. Any
recommendation should look at ways to take advantage of opportunities and guard against threats. It is also
reasonable to have higher expectations of Caesars as an operator in Indiana when compared to Louisiana and
Philadelphia because the net resources are greater when comparing gaming revenues. (Appendix C)
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The two major recommendations are a direct result of the conclusions reached. One requires the approval on an

annual basis of an operations plan before race dates are allocated. This operational plan would be a
commitment by the owner and any changes that need to be made during the year would be subject to
commission approval. Violations of the operational plan without commission approval would be tied to the
license and depending on the nature of the violation it would be up to the discretion of the commission as to the
extent of any penalties that might be imposed. If the change/deviation would be deemed an emergency then
the executive director of the commission should be empowered to approve any part that could not wait for full
commission approval. The second recommendation is that Caesars continue its general practices regarding
racing management but that it further empower its racing managers so as not to tie their hands any more than
necessary.

1. An outline for a yearly operational plan needing approval before race date allocation (the commission may
want to consider the following elements and add/delete as they see necessary given the Indiana statutes and
regulatory scheme, with consideration of what is practical, fair and reasonable and being careful to guard
against unintended consequences.)

a. Contracts with the necessary horsemen groups should be approved beforehand and included as
a part of the operational plan.

b. An overview of changes planned for the upcoming year. It could/should also include changes
made to address opportunities to enhance or better racing for employees, customers, horsemen
and/or other stakeholders. (See SWOT analysis for more detail.) Examples may be post time
changes, new personnel, changes in strategy to attract more handle, any legislative agenda,
surveillance or other technological improvements, training initiatives, Total Reward changes,
ADW changes, any synergistic efforts with other Caesars properties, etc. It would be helpful to
include any data analytics to support any change that might be made.

c. Racing CAPEX expenditures should be identified with a timeline and cost estimates. The
allocation should address what is necessary for safety, upkeep, frontside and backside racing
related expenditures, new initiatives and/or what need is to be addressed with each outlay of
capital (i.e., the expenditure enhances integrity or surveillance, or is enhancing racing customer
or horsemen comfort, etc.)

d. The racing marketing plan. There should be a commitment to spend an agreed upon amount for
the marketing of racing during the plan year. The plan should identify specific promotions,
marketing advertising buys, CRM efforts, social media and any other appropriate marketing
outlays. The plan should cover the marketing of live racing but should also include some key
simulcast events. The racing marketing plan should include the amount of spending on racing
specific events and initiatives. Of course, some marketing expenditures would be for the entire
facility and may be more inclusive. This budget should fairly allocate expenditures based upon
reasonable metrics.

e. Any of the usual, normal and necessary things needing approval for race dates would be
included in the operational plan: the race dates, post times, staffing etc. The plan should be
specific as to staffing of racing personnel at each track in that this was a critical component of
the good relationships at the various jurisdictions reviewed. A process that increases the chance
that quality hires are made should be considered.

f. The commission may want to consider, given the opportunities that the new ownership may
bring to the table, that one item each year on the plan specifically address an issue of safety,
integrity, promotion, industry growth, increase of an industry standard that is forward looking
and may be an outcome of discussions during the previous year.
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g. Prior to any consideration of the approval of the operational plan for an upcoming year, the
commission must be presented year end projected results and validation to demonstrate to the
satisfaction of the commission that the current year’s plan was accomplished in good faith.

h. Other items as may be deemed necessary by the commission or its Executive Director. (See the
other recommendations for additional suggestions.)

i. Aforce majeure type clause or similar provision that would apply to any elements of the
operational plan that could not be completed due to issues beyond Caesars control.

While communications between other racing commissions and Caesars is already a “strength”, this
recommendation would provide transparency to all racing constituents and would formalize a process that
provides for an annual review of the racing side of the business and the discussion of forward-looking issues that
would impact racing. It would help to insure accountability (which is a corporate strength of Caesars) on the
racing side of the product.

2. The second recommendation is an attempt to create some assurance that the status quo (regarding Caesars
having racing management with racing experience and knowledge in place) will be maintained in Indiana- and
preferably improved. Commission approval is required of executive management and changes to those
positions. The importance of the need for qualified racing management (whenever such approvals come about)
cannot be overstated.

Often times the racing manager is the “face” of Caesars before the commission at most meetings. The person
(or another authorized representative) attending the commission meetings should be empowered to make
decisions up to a certain level. The person(s) designated to attend the meetings could be identified as part of
the operational plan and the approximate dollar level of authority identified. This would allow certain
commitments to be made that would minimize the need to unnecessarily involve corporate management. This
might help alleviate the stakeholders feeling that racing mangers hands are tied and the fear that things cannot
get done or will be delayed unnecessarily because another layer of bureaucracy is in place. It is understood that
Caesars is a large corporation and may legitimately feel that decisions at one facility may have an impact
elsewhere. However, if an operational plan (as recommended) is in place for the year, that plan would cover
most major decisions and the personnel attending the commission meetings throughout the year should be
expected and able to handle any other type of decision. (Perhaps crisis/emergency and anomalies aside.)

Additional recommendations:

There are a number of recommendations that could be made on specific issues. Since the commission is in the
best position to determine which of the opportunities and which of the threats not previously addressed is
critical the author will make no attempt to make a value judgement on those opportunities and threats outlined
in the SWOT analysis.

However, based on the review it is worth mentioning the Pennsylvania situational analysis again. There is a
Backstretch Improvement Fund and a Marketing Fund that allocates funds specifically for those needs. Instead
of addressing those two ongoing needs in the yearly operational plan if an agreed upon funding source(s) could
be negotiated creating funds to address these two critical areas it may be a better alternative. The appropriate
stakeholders could be included on any decisions involving the allocations of these funds.

Another statutory area all racing commissions are concerned with is safety and integrity. The commission may
want to require some reasonable safety and integrity plan or in the case of Indiana Grand, continued
accreditation by the NTRA Safety & Integrity Alliance. It would also be in the best interests of Caesars to
maintain such accreditation. Should a lawsuit occur regarding a safety issue it is highly likely that the attorney
representing the plaintiff would inquire as to whether the defendant was following all existing code and racing
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standards. The NTRA Safety & Integrity Alliance has such a code of standards and in thoroughbred racing it
would most likely would be viewed as the industry standard.

Also, a new continuing education opportunity is available from the NTRA (details can be viewed

at: https://www.ntra.com/reg-vet-ce/ ). While this is geared to regulatory vets it may be useful for the track
veterinarian as well. If upon evaluation of this program by the IHRC, it feels that there are track personnel that
would benefit from attending, this could be included in the recommendations.

In conclusion, one factor that effects the industry culture is the success of the business. Both positive and
negative trends have a direct correlation to the culture. In all my years at various racing jurisdictions | have
experienced a direct link between the positive/negative relationships of stakeholders and the trend of the
industry. When the business is positive it naturally helps maintain and improve the relationships, but when
metrics are down this does tend to put a strain on those relationships as stakeholders are often fighting for
shrinking resources. It might be the difference between “tolerating or living with the present situation and
accepting mediocrity” versus what appears to be the case currently in Indiana, “getting along and being happy
with the environment fostering partners that work together.”
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Appendix A — Interview Question Template
Questions for interviews

Note: This is the template for questions when conducting interviews with stakeholders. There were times that
depending on the situation, | had to go off script. At times due to site visits talking to horsemen involved walking
with them while they were working, or having a limited amount of time so | would ask the main questions that
captured the “spirit” of the outline. Other times, depending on the respondent’s answers, | would adjust. For
example, if the person did not have experience outside the jurisdiction in question then questions of comparison
were dropped. If someone did not fit exactly into one of the categories, | would ask similar questions based on
their position/stake in the industry.

At the beginning of each interview discuss the nature of the questions, level of confidentiality if they have

concern. Also give them some perspective of my background experience, familiarity with subject matters.

At the end of each interview ask them if | have any follow up questions would they be willing to give me a few

minutes on the phone and if so, how can | contact them?

Horsemen

NouswNe

How long have you raced horses at this track?

What other tracks have you spent significant time at racing?

What are the best/worse things about racing at this track?

How do those best/worse things compare to other tracks that you race at?

What do you think of the racing management at this track?

How does that compare to racing management at other tracks you spend significant time at?

What are the positive and negative contributions the track makes to maintaining safety and general
maintenance of the facilities from your perspective?

8. How does that compare to other tracks you spend significant time at?

9. What capital improvements have been made at this track and approximately when were those
improvements made?

10. How does the track management market the racing side of the business and how does this compare to
other tracks you spend significant time at?

11. What other insights can you tell me about the overall experience at this track that may not have been
already discussed in the other questions? (Also ask about negotiations with management if applicable.)

12. How do those subject matters discussed in Question #11 compare to the other tracks you have spent
significant time at?

Breeders

1. How long have you been involved in the breeding industry in this state?

2. Have you had similar experience in other states? If so, explain.

3. Describe the relationship of the breeders and breeders’ association with the track management at this
track.

4. Have you raced or bred horses in other jurisdictions? If so, how does the track management
relationship with breeders and the respective breeders’ association compare?

5. Discuss your thoughts on the track management at this track and their outlook and support of the state
bred races here?

6. What other insights can you tell me about the overall experience at this track from your perspective?
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7.

How do those subject matters discussed in Question #6 compare to other tracks you have spent
significant time at?

Current Track Management

1.

How long have you been in management here and worked here? Please give me a brief time
line/outline of your job(s) and duties/responsibilities during your tenure here.

Can you describe the general decision-making process for major decisions at this track as it pertains to
horse racing matters, capital improvements etc.

How do you perceive the overall management of the track and the casino? What are the things that in
your opinion are done the best and what areas do you think there could be improvement?

Can you give me some detail or discuss what capital improvements have been made at this property the
past two years? Are there any other major projects that may have been done in the years prior that you
feel were significant? (If necessary, ask them specifically about racing related capital improvements.)
How has management approached the racing aspects of the business over the past 3 years? Include
what changes have been made, business trends, significant positive and negative events, marketing of
racing and other aspects you feel are important.

| would like to gain a little insight into how purses are generated and distributed at this track and also
learn about any significant horsemen contract negotiations.

a. Are purses from slots/gaming based on a fixed legislated amount, negotiated, or other?

b. Similarly, are purses from live, ADW, & simulcast wagering negotiated percentages with
horsemen or are they fixed percentages by statute/rule?

c. What are the major components of the horsemen’s contract with this track and how often are
they usually re-negotiated?

d. What has been the most difficult issue(s) with contract negotiations and in your opinion why?

Do you feel other stakeholders such as horsemen, racing commission, breeders, jockeys/drivers, etc.
would have very different either positive or negative opinions of the management here and if so explain
what and why? Discuss each stakeholder separately as necessary.

a. Are there any specific topics we discussed in the previous questions (1-6) where one specific
item (for example: capital improvements, marketing, purses, specific events/issues) may be
viewed in an extremely different perspective of a stakeholder? Explain each stakeholder and
item separately as necessary.

What other insights can you tell me about the overall management/experience at this track that may
not have been already discussed in the other questions?

How do those subject matters discussed in Question #8 compare to the other tracks you have spent
significant time at? (Explain what your job/function what at the other tracks as well.)

Former track management

1.

How long were you in management at said track? Please give me a brief time line of your job(s) and
duties/responsibilities during your tenure there.

Can you describe the general decision-making process for major decisions at that track as it pertains to
horse racing matters, capital improvements etc. (How was this different from other tracks you worked
at?)

How did you perceive the overall management of the track and the casino? What are the things that in
your opinion were done the best and what areas do you think there could have been improvement?
(How did that compare to other tracks you worked at?)
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Can you give me some detail or discuss what capital improvements had been made at the property
when you worked there? (How did that compare to other tracks you worked at?)
How did management approach the racing aspects of the business while you worked there? Include
what changes had been made, business trends, significant positive and negative events, marketing of
racing and other aspects you feel are important. (How did that compare to other tracks you worked at?)
How were the working relationships of the track management and the following stakeholders?
Horsemen
Breeders
Jockeys/drivers
Racing Commission
Others that you think may have been uniquely positive or negative and why?

f. (How did that compare to other tracks you worked at?)
What other insights can you tell me about the overall management/experience at this track that may
not have been already discussed in the other questions?
How do those subject matters discussed in Question #7 compare to the other tracks you have spent
significant time at? (Explain what your job/function what at the other tracks as well.)
Are there any things that you think were the most positive about the management during your time
there that you have not mentioned and would like to share?

®m o o T o

Racing office personnel/racing secretary/or similar middle-level managers

1.

How long have you been racing secretary (or other title) at this track? Any other positions held at this
track and give me a brief timeline of those jobs.
Have you worked any significant time at other tracks? If so, please explain where, job titles and
approximate length of time.
How do you perceive the overall management of the track and the casino? What are the things that in
your opinion are done the best and what areas do you think there could have been improvement? (How
did that compare to other tracks you worked at?)
How has management approached the racing aspects of the business over the past 3 years? Include
what changes have been made, business trends, significant positive and negative events, marketing of
racing and other aspects you feel are important. (How does this compare to other tracks you worked
at?)
As a member of the racing department what if any changes would you make that could reasonably be
done if you were permitted to do so? Why can’t those changes be made? (Are there any changes you
think could be made to improve racing that are not? Why?)
How does track management get along with the following stakeholders?

a. Horsemen

b. Breeders

c. Jockeys/drivers

d. Racing commission

e. Other?
What other insights can you tell me about the overall management/experience at this track that may
not have been already discussed in the other questions?
How do those subject matters discussed in Question #7 compare to the other tracks you have spent
significant time at? (Explain what your job/function was at the other tracks as well.)
Are there any things that you think are the most positive about the management during your time here
that you have not mentioned and would like to share?
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Racing Commissions

1.

10.
11.

How long have you worked with the Commission in this state? Have your worked with racing
commissions or other pari-mutuel entities prior to your time with the commission? Explain.
What is the general philosophical approach to regulating in this jurisdiction and what is the general
statutorily charge of the commission? (integrity, promotion, safety, etc)
How do you perceive the overall management of said track and the casino? What are the things that in
your opinion are done the best and what areas do you think there could be improvement? Compare
your answer with what you would say about the other tracks in the state that you regulate. (If
applicable, compare to other jurisdictions you have worked in?)
How has management approached the racing aspects of the business over the past 3 years? Include
what changes have been made, business trends, significant positive and negative events, marketing of
racing and other aspects you feel are important. (How does this compare to other tracks in this state?)
From a regulators point of view what has been the best or smoothest aspects of working with the
management team at said track and what has been the most challenging or confrontational? (How does
this compare to other tracks in the state?)
Can you give me some detail or discuss what capital improvements have been made at this property the
past two years? Are there any other major projects that may have been done in the years prior that you
feel were significant? (If necessary, ask them specifically about racing related capital improvements.)
(How does this compare to other tracks in the state?) Are there any capital improvements that should
have been done but have not?
Are there any integrity or safety issues that have been discussed regarding this track in the past 3 years?
Explain.
From your perspective and experience how are the working relationships of the track management and
the following stakeholders?

a. Horsemen
Breeders
Jockeys/drivers
Customers
Racing Commission
. Others if applicable
What other insights can you tell me about the overall management/experience at this track that may
not have been already discussed in the other questions?
How do those subject matters discussed in Question #9 compare to the other tracks you regulate?
Are there any things that you think were the most positive about the management that you have not
mentioned and would like to share?

-0 a0 0T

Indiana current management

1.

How long have you been in management here and worked here? How long with the current Centaur
mgmt.?

Can you describe the general decision-making process for major decisions at this track as it pertains to
horse racing matters, capital improvements etc.

What are the things that in your opinion are done the best and what areas do you think there could be
improvement?

Can you give me some detail or discuss what capital improvements have been made at this property the
past two years? Are there any other major projects that may have been done in the years prior that you
feel were significant? (If necessary, ask them specifically about racing related capital improvements.)
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10.

How has management approached the racing aspects of the business over the past 3 years? Include
what changes have been made, business trends, significant positive and negative events, marketing of
racing and other aspects you feel are important.

| would like to gain a little insight into how purses are generated and distributed at this track and also
learn about any significant horsemen contract negotiations.

a. Are purses from slots/gaming based on a fixed legislated amount, negotiated, or other?

b. Similarly, are purses from live, ADW, & simulcast wagering negotiated percentages with
horsemen or are they fixed percentages by statute/rule?

c. What are the major components of the horsemen’s contract with this track and how often are
they usually re-negotiated?

d. What has been the most difficult issue(s) with contract negotiations and in your opinion why?

Do you feel other stakeholders such as horsemen, racing commission, breeders, jockeys/drivers, etc.
would have very different either positive or negative opinions of the management here and if so explain
what and why? Discuss each stakeholder separately as necessary.

a. Are there any specific topics we discussed in the previous questions (1-6) where one specific
item (for example: capital improvements, marketing, purses, specific events/issues) may be
viewed in an extremely different perspective of a stakeholder? Explain each stakeholder and
item separately as necessary.

When looking at such things as marketing, security, and any parts of a racino operation that would
crossover or apply to both the casino side and the racing side how does corporate and overall
management approach those areas —i.e. what is identical and what is different regarding allocation of
resources and strategies etc.

What other insights can you tell me about the overall management/experience at this track that may
not have been already discussed in the other questions?

How do those subject matters discussed in Question #8 or other questions, compare to the other tracks
you have spent significant time at? (Explain what your job/function what at the other tracks as well.)

Indiana Horsemen

NouhswNeR

10.

11.

12.

How long have you raced horses at this track?

What other tracks have you spent significant time at racing?

What are the best/worse things about racing at this track?

How do those best/worse things compare to other tracks that you race at?

What do you think of the racing management at this track?

How does that compare to racing management at other tracks you spend significant time at?

What are the positive and negative contributions the track makes to maintaining safety and general
maintenance of the facilities from your perspective?

How does that compare to other tracks you spend significant time at?

What capital improvements have been made at this track and approximately when were those
improvements made?

How does the track management market the racing side of the business and how does this compare to
other tracks you spend significant time at?

What other insights can you tell me about the overall experience at this track that may not have been
already discussed in the other questions? (Ask about negotiations if applicable.)

How do those subject matters discussed in Question #11 compare to the other tracks you have spent
significant time at?
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13. Is there anything you could add regarding the relationship the horsemen have with the current
management that would give me insight into the relationship, the positive and the negatives that may
exist especially in comparison to you point of references at other places you raced?

Indiana Breeders

1. How long have you been involved in the breeding industry in this state?

2. Have you had similar experience in other states? If so, explain.

3. Describe the relationship of the breeders and breeders’ association with the track management at this
track.

4. Have you raced or bred horses in other jurisdictions? If so, how does the track management
relationship with breeders and the respective breeders’ association compare?

5. Discuss your thoughts on the track management at this track and their outlook and support of the state
bred races here?

6. What other insights can you tell me about the overall experience at this track from your perspective?

7. How do those subject matters discussed in Question #6 compare to other tracks you have spent
significant time at?

8. Is there anything you could add regarding the relationship the horsemen have with the current
management that would give me insight into the relationship, the positive and the negatives that may
exist especially in comparison to you point of references at other places you raced?
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Appendix B — Photographs from site visits

Note: All original size digital photos were sent on a flash drive to the Executive Director of the IHRC should
someone like to see a larger close up of the actual photos taken. Also, not all photos taken are displayed in this
report but will be included with the digital version, the flash drive. In addition, several pamphlets, and other
literature from the trip will be sent with this.

Harrah’s Louisiana Downs — Casino Slots & Racing (Visited March 19-21, 2018) During Live Quarter Horse Race
Meet

Barn Area

Stall structure Barn area
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Barn area

All barns are old but not all built at the same time

Some were cinder block like this one

Barn area

Dorm rooms at the end of barns (satellite TV)
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Typical horse stall

Track Kitchen entrance

Test Barn

Track Kitchen interior
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Track kitchen interior Track equipment

Tractor and harrow, water truck in background

Stakes barn
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Track surface and rail

Close up of previous picture — not the main
entrance

Entrance to grandstand from the side parking
lot (not the main entrance which was much
nicer) | did enter here on my first day, walking
over from the hotel.

Part of food options located between casino &
simulcast area on first floor at the main entrance
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Casino entrance, 1** floor

Very large/nice how to bet display, 1* floor

Entrance area to simulcast/live racing program and
form sales

1% floor display
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Simulcast/live racing 1% floor

2" floor areas not used for simulcast or QH live meet

Simulcast/live racing 1% floor

2" floor also
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Simulcast area between casino and racing sides

Small simulcast area on the casino floor, another view

Small simulcast area on the casino floor
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Dining area (not used during QH meet)

View of grandstand from the winner’s circle
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View of the paddock
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2" floor grandstand seating (not used for QH meet)  Apron view — live QH race from judges stand

Brochures prominently displayed near entrance: Rewards Program and Responsible Gaming
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Harrah’s Philadelphia - Casino & Racetrack (Visited April 11-14, 2018) Included Opening Night of Live Harness
racing

Ship-in/detention barn entrance Ship-in/detention barn

View of grandstand from paddock area View of paddock and ship-in barn from grandstand

42

EXHIBIT 2



Test barn area in detention barn

Grandstand views

Portion of track built over water
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Opening night grandstand pictures outside area

Indoor racing area opening night

Indoor bar area opening night, near simulcast area
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Simulcast area

Simulcast area opening night

Simulcast area (right) poker area background

Simulcast area daytime (prior day)
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Casino view from upstairs

1* floor entrance from parking garage

Casino floor (above racing area)

1% floor entrance lobby area
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Former clubhouse (used for large events)

Large banquet area entrance for meetings etc.

Upstairs of former clubhouse now a steakhouse

Top Rewards Members dining area - buffet
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Bluegrass Downs, Paducah KY. — (Pictures taken in May 2018) This site was not visited but a friend was driving
in the area and took pictures of the facility for me for this project

Signage

Grandstand

Tote board Bet window outside grandstand
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Barn Area
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Appendix C — Track Statistical Comparison
Gaming Revenue:

Hoosier Park

Yearly Win Totals

$250,000,000

$200,000,000 ———i— — — — 10—

%150,000,000 —— — — — — — 0

$l100,000,000 —4M — — — — — — — — —

$50,000,000 —4F — — — — — — — — —
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2008
2009
2010
2011
2012
2013
2014
2015
2016
2017

Yearly Slot Win Totals (2,000 EDGs) FY 2017 (July-June) Total Win = $209,380,876
Source: Indiana Gaming Commission 2017 Annual Report
Currently 12% of slot revenue supports the industry.

Indiana Grand

Yearly Win Totals

$300,000.000

$250,000.000 .

$200000000 —08 —ro— — — — —

$150000000 ————— 88 &

$100000000 —mrodS — — — — — 8§

$50,000000 —rr«+ — — — — = 5
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17

Yearly Slot Win Totals (2,104 EDGs) FY 2017 (July — June) Total Win = $270,907,416
Source: Indiana Gaming Commission 2017 Annual Report

Currently 12% of slot revenue supports the industry.
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Harrah’s Philly

Gross terminal revenue FY 2016-17 = $112,064,523

Source: Pennsylvania Gaming Control Board Annual Report 2016-2017

Table Game Revenue FY 2016-17 = $65,633,709
Source: Pennsylvania Gaming Control Board Annual Report 2016-2017

Grand total Gaming Revenue Harrah’s Philly = $112,064,523 + $65,633,709 = $117,698,232

The amount of gaming revenue to support the horse racing industry is variable but in 2017 it was about 10%
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Harrah’s Louisiana Downs

2015-2016 Fiscal year slot revenue (approx. 800 slots per LAD management)
Source: Louisiana Gaming Control Board Annual Report 2017

Total Gaming Revenue $44,625,625

18% of slot revenuer is allocated to support the horse racing industry
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Appendix D — Author’s biographical sketch and CV
Biographical sketch & CV of RGE LLC Principal

F. Douglas (Doug) Reed

Doug Reed is a renowned authority in the horse racing and gaming industry, with over 40 years’
experience in the racing, gaming and entertainment sector. He focuses on operations, strategic planning and
innovation.

Currently Principal for Racing, Gaming & Entertainment LLC a horse racing, racino and entertainment
consulting company and former director of the University of Arizona Race Track Industry Program (RTIP), Reed
also has extensive experience as a racing official, track executive and racing and gaming industry consultant. He
also is involved at the intersection of esports and gaming with is partnership with Spawn Point. A strategic
partnership to utilize esports to enhance and invigorate gaming properties.

He was affiliated with the RTIP for 22 years and responsible for all aspects of the racing program,
including administration, instruction, promotion and fundraising.

He was also director of the RTIP’s annual Global Symposium on Racing & Gaming, North America’s
largest pari-mutuel racing conference.

Prior to joining the University of Arizona, Reed was vice president of Santa Fe Racing, Inc., which
operated two pari-mutuel tracks in New Mexico. He also spent many years as a racing official, including serving
as racing secretary at Arlington Park, Oaklawn Park and Rockingham Park.

Reed has been a featured speaker and presenter at a variety of industry conferences, seminars and
events, including events hosted by the Asian Racing Conference, Gaming, Racing & Wagering Australia,
Association of Racing Commissioners International, Harness Horsemen International, International Simulcast
Conference, National Council for Legislators from Gaming States and the International Conference of Gambling
& Risk Taking.

Highly regarded on the international racing scene, Reed has ties to many international racing
jurisdictions, including Japan, Hong Kong, Singapore, Canada, New Zealand, Australia, Ireland, United Kingdom,
France, Sweden, South Africa and South Korea.

Consulting clients include:

- Arizona Attorney General - Churchill Downs Inc.

- United States Trotting Association - Ladbroke

— SunRay Gaming - Centaur Inc.

- New Mexico Horse Breeders Association - Indiana Horse Racing Commission
- Korea Racing Authority - Prairie Meadows Racetrack & Casino
- International Securities Exchange - Narvaez Law Firm, P.A.

- Serecon Consulting Group/Horse Racing Alberta - Laguna Development Corporation
- Betting Levy Board, Trinidad & Tobago - Racetracks of Canada, Inc.

- NM State Univ. Animal & Range Sciences Dept. - National HBPA

- Spectrum Gaming Group - The Innovation Group

- American Horse Council - Sportech

He has helped organizations like University of Arizona, National HBPA, Racetracks of Canada, New
Mexico State University, United States Trotting Association and others with strategic planning.

He received his undergraduate degree in mathematics from Albright College, and an MBA from the
University of Arizona, Eller School of Management.
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CURRICULUM VITAE - F. Douglas Reed
2028 E. Mabel St.
Tucson, AZ 85719

EXPERIENCE
BUDGET:
In charge of a college program with a $1 million annual budget, prior to that was responsible for an annual
payroll/expense budget for all racing operations at two racetracks

Research and analyze wagering patterns, research business aspects pertaining to racing operations

Turned around University’s Race Track Industry Program from yearly losses to a profit center retiring from the
program leaving it with substantial assets

ADMINISTRATION:

Administered all aspects of the Race Track Industry Program (RTIP) at The University of Arizona including
North America’s largest pari-mutuel conference, the Global Symposium on Racing & Gaming

and numerous racing operations in North America

Supervised 50+ employees, some seasonal and others full time, co-managed two other departments with a total of
200 employees. Employees under my supervision have diverse skills and job classifications.

Prepare evaluations and recommendations for hiring and firing.

Was responsible for overall compliance of regulations set forth by the New Mexico Racing Commission, was the
track’s representative at monthly meetings

FINANCIAL:

Responsible for all financial aspects of the RTIP, including the Annual Global Symposium on Racing & Gaming
which each year had attracted as many as 1,000 participants from throughout the world. Diversified the event to
attract 20% of its attendees from outside the USA

Responsible for financial aspects of a college program - Almost 70 percent of operations were from soft money
(non-state funds) - Successfully led a $1 million fund raising campaign for an endowed chair for the program.

Negotiated contracts with vendors and others, providing services to the racetrack. Saved substantial funds when
re-negotiating contracts for New Mexico racetracks

Developed a number of projects and plans for racetracks and racinos through various consulting efforts
PUBLIC RELATIONS:
The RTIP services the entire pari-mutuel industry and director balances a delicate mix of interests among four

different breeds/species of pari-mutuel racing

Teach classes pertaining to race track operations, international racing, strategic planning, human resources,
organizational management and provide various outreach presentations on related subjects

Made numerous media appearances representing the RTIP and race tracks

Attended and spoke at numerous industry conferences throughout the world and has established contacts
throughout the global racing industry

Led strategic planning efforts for numerous racing and academic organizations
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COURSES TAUGHT:

Animal Science 342 - Organization and Administration of the Racing Department
Animal Science 344a and 344b — Racing Law and Advanced Racing Law

Animal Science 441 — Racetrack Organization, Structure and Management

ISTA 497a - Collaborative Application Design & Development (Building Apps for the Racing Industry (33%)
Retailing & Consumer Sciences 496a — Management Policy, Strategic Management
ACBS 442/542 — Racing Business and Financial Management

ACBS 497a/596A/696A Speaker Forum/ Graduate student presentations (co-taught)
ACBS 498/598b — Senior Capstone Course

ACBS 446 — Human Resource Management

ACBS 302 - Management and Human Side of Organizations

ACBS 301 - Financial and Economic Strategy

ACBS 499/599 -Independent Study (percent varies w/ project)

ACBS 493/593 -Internship (33%)

ACBS 469568A & B, Bioeconomy, Marketing and Business Principles

Graduate Student advising, Member of the Graduate Committee

Instructional material preparation — There were no textbooks dealing with the operations of racetracks and
therefore all course material was produced by the instructor. Developed five new business courses for the College
of Agriculture and Life Sciences.

Developed a Graduate study program for the Race Track Industry Program

Presented at a careers event, El Paso Community College 2004

Presentations on Equine Education and Racing at FanFest 2004, Dallas Texas

Developed an Executive in Residence Study Program at the RTIP bringing in international participants

WORK HISTORY

June 2016-present Racing, Gaming & Entertainment LLC, Tucson, Arizona
Principal
University of Arizona, Tucson, Arizona
Director Emeritus Race Track Industry Program

2001- June 2016 University of Arizona, Tucson, Arizona
Director of the Race Track Industry Program

1994 to 2001 University of Arizona, Tucson, Arizona
Coordinator of the Race Track Industry Program

1989 to 1994 Santa Fe Racing Inc., Santa Fe, New Mexico
Vice President

1985 to 1989 Oaklawn Jockey Club, Hot Springs, Arkansas
Arlington International, Chicago, Illinois
Rockingham Park, Salem, New Hampshire
Racing Secretary

1983 to 1984 Arlington International, Chicago, Illinois
Laurel Race Course, Laurel, Maryland
Assistant Racing Secretary

1978 to 1983 Timonium, Bowie, Laurel, Pimlico, Keystone (PARX),
Monmouth, Meadowlands, Hialeah, Gulfstream,
and Fair Hill
Racing Official
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EDUCATION

M.B.A. University of Arizona, Eller School of Management

Tucson, Arizona GPA 3.8

. S. Albright College, Reading, Pennsylvania

Mathematics, Summa Cum Laude, GPA 3.75

AFFILIATIONS/PROFESSIONAL DEVELOPMENT
Past member of the Thoroughbred Industry Council — National Thoroughbred Racing Association
Master Fund Development Training
Governor’s County Fair, Livestock and Agriculture Promotion Fund Advisory Committee, past member
Past president of the Linda Vista Estates Homeowners Association and past treasurer of the CDO Little
League board of directors
Member of the Wilson K-8 School Advisory Board
Created the Executive in Residence Program for visiting junior executives to the Race Track Industry
Program
Planned and Facilitated Departmental Strategic Planning Sessions
Planned and Facilitated planning meetings for the National Horsemen & Benevolent Association and for the
Canadian Racing Industry Stakeholders
Facilitated the Animal Science Extension Planning Session

Year-To-year Appointed Professional Award for Excellence 2010, College of Agriculture & Life Sciences,

University of Arizona

Lineage Legend Award, NM
Board of Directors, Rillito Park Foundation

SELECTED INTERNATIONAL/NATIONAL MEETING PRESENTATIONS

Speaker at the World Harness Congress March 1995

Speaker at the Association of Racing Commissioners International Annual Conference May 1995

Facilitated the Canada Racing Industry Strategy Session August 1996

Speaker at the Harness Tracks of America Annual Convention March 1996

Facilitated Thoroughbred Owners and Breeders Association Horsemen’s Forum 1997

Speaker at Harness Horsemen’s Association Conference — “Association Management” 1998

Facilitated International Simulcast Conference Work Groups 1996, 97, 98 & 99

Speaker at the Asian Racing Conference February 1999, Macau

Chairman of the Education and Careers session at the 2000 Asian Racing Conference, Singapore

Moderator & speaker, International Simulcast Conference — “The Competitive Environment” Oct. 2000

Speaker at the American Greyhound Track Operators Association Convention March 2001

Speaker at the Harness Tracks of America Conference March 2001

Speaker at the American Greyhound Track Operators Association Convention March 2002

Speaker at the Harness Tracks of America Conference February 2002

Speaker at the International Simulcast Conference September 2002

Facilitated Strategic Planning Session for the National Horsemen’s and Benevolent Protective

Association September 2003

Speaker at the Symposium on Racing December 2003 — “Racinos, the Effect on the Racing Product”

o Speaker, National Council for Legislators from Gaming States Jan. 2004 — “Effects of gaming on the
racing product”

e Speaker at the California Authority of Racing Fairs Conference March 2004

e Speaker at the Joint Conference of the North American Pari-Mutuel Regulators Association and the
Association of Racing Commissioners International April 2004

e Presented at the Pima County Parks and Recreation Committee — “Economic Impact of Rillito Race
Track” 2005

e Speaker at the National Thoroughbred Racing Association’s Marketing Conference September 2005
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Speaker (two different sessions) at the Asian Racing Conference May 2005 — “Factors Effecting Racing

Competition in North America” and “Careers and Education in Racing” Seoul, South Korea

Speaker at the Korea Racing Authority International Racing Symposium July 2006 — “Where & Who are

your customers? How to reach them & know them”, Seoul, South Korea

Speaker at the International Conference of Gambling & Risk-Taking May 2006 — “Gambling at

Racetracks: The Effects on the Racing Product”, Lake Tahoe, NV

Speaker (two different sessions) at the Asian Racing Conference January 2007 — “Racing Management —

Why Racing Has Traditionally Failed to Develop the Highest Quality People” and “New Education

Programs” Dubai, UAE

Speaker at the Asian Racing Conference April 2010 — “Labour & Education Exchange” Sydney, Australia

Speaker at the Asian Racing Conference January 2016 — “Innovation & Racing” Mumbai, India

Speaker at the Canadian Gaming Summit June 2016 — “Unfreezing the Old Model and Innovating the

Future for Horse Racing” Ottawa, Canada

Speaker at the National Council for Legislators from Gaming States Winter Meeting January 2017- “The

Good, the Bad and the Possibilities” Scottsdale, AZ

Testimony before the CT Finance, Revenue and Bonding Committee regarding the impact of expanded

gaming in the state. April 17, 2017

Speaker, moderator and opening address for the 8" annual Gaming, Racing & Wagering Australia

conference, Sydney Australia, August 14-16, 2017

Speaker, 2017 China Wuhan International Horse Industry Summit Forum, October 2017 — “Developing

Educational Programs for an Emerging Horse Racing Industry — Case Study China,” Wuhan China
SELECTED CONSULTING, RESEARCH AND INDUSTRY EXPERIENCE

Co-facilitated national racing strategic planning sessions for Racetracks of Canada, Inc.

Ladbroke, operators of Detroit Race Course — Evaluated and established recommendations for the

efficient operation of the racing department and the racing program. 1997

SunRay Park and Casino — Consulted with the successful bid to lease the racing facilities from San Juan

County through a competitive request for proposal. Also wrote the racing component for a successful

license application to conduct a race meet which was approved by the New Mexico Racing Commission.

1998-99

Organized and facilitate strategic planning for the Animal Science Department and for the Race Track

Industry Program 1996-2016

Churchill Downs Incorporated and Hoosier Park Race Track — Testified before the Indiana Racing

Commission regarding the impact of an additional racing license in the Indianapolis market. 2001

DPS Inc. — Advised executives on the feasibility, technical development and legal hurdles for

implementing their new wagers in a pari-mutuel environment. 2001

Collaborated with Dr. Margaret Ray on the creation of the “Competitive Index” a method of quantifying

the competitiveness of each pari-mutuel race event (based on the Herfindahl Index). 2001

Arizona Attorney General — Expert witness and advisor to the AZ Attorney General regarding a racing

related lawsuit in AZ. 2002

Advised and consulted with Dr. Margaret Ray on an economic impact study and research project for

Prairie Meadows Racetrack and Casino. 2002

Organized and facilitated strategic planning for the National Horsemen’s Benevolent and Protective

Association 2003

“Gambling at Racetracks: The Effects on the Racing Product” Published May 2004. Authors: RTIP

students: Neil Fernandes, Matt Foszcz, Brody Johnson, Dorothee Ostle, Steve Spears, and RTIP faculty:

Steve Barham, Wendy Davis, Douglas Reed. 2003-04

Serecon Consulting Group and Horse Racing Alberta — Collaborated with Serecon Consulting Group to

evaluate the market and recommend future strategies for the Alberta Racing Industry. 2003

Hobbs Racetrack & Casino, Gerald Peters — Consulted and advised on a racing license application in New

Mexico. Also testified before the New Mexico Racing Commission regarding the racing and competitive

market. 2003
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e Centaur Inc. — Testified before the Pennsylvania Horse Racing Commission regarding a racing license
and the feasibility of the Centaur project. 2004

o New Mexico Horse Breeders Association — Presented at the New Mexico Racing Commission regarding
the development of new racing programs to promote increased participation in racing at the New Mexico
racetracks. 2007

e Narvaez Law Firm, P.A. — consulted and prepared a report for the firm representing the New Mexico
Racing Commission. 2008

e Prairie Meadows Racetrack & Casino — along with Dr. Margaret Ray recommended long range,
comprehensive plans for the racing programs to the racing committee of the board of directors. 2009

o International Securities Exchange, Longitude — Prepared a comprehensive report on the international
horse racing market. 2011

e Betting Levy Board, Trinidad and Tobago — with John Sanchez a comprehensive study of the gaming and
racing industry was done along with a business plan for the future.

e 2014-15 Laguna Development Corporation — assisting with a horse racing license application

2016 Horse Racing in the Virgin Islands — A Reasonable Approach in a Difficult Industry & Market,

Womble Carlyle Sandridge & Rice, LLP

2016 NM State University, Animal and Range Sciences Department — facilitated strategic planning

2016-17 University of Arizona College of Agriculture and Life Sciences — developing business courses

2016-current, Spawn Point Pte. Ltd.- agent working at the intersection of gaming and esports

Organized and facilitated department wide strategic planning for New Mexico State Animal & Range

Sciences Department, November 2016

2017 Spectrum Gaming — Senior Pari-Mutuel Associate

e 2017 Innovation Group — American Horse Council — National Economic Impact Study of the Horse
Industry — Senior Racing Industry Advisor

e 2018 Organized and facilitated strategic planning for the United States Trotting Association

e 2018 Consulting on license application for two racetracks for the Indiana Horse Racing Commission

Grants and Contracts (Last ten years)

e 2006/7 - Completed fund raising for the RTIP Endowed Chair ($1 million campaign)

e 2016 — RTIP awarded a $40,000 grant from the Bert W. Martin Foundation

e Annual sponsor revenue (range: $110,000-$225,000 per year)

¢ Foundation funds and conference revenue support 1.75 FTE staff salaries; 1.2 FTE faculty

salaries; one adjunct lecturer for a course and all office expenses

University Committees

e Search committees for: Department Head/Director of School, Adjunct Lecturer, Visiting
Research Professor, Endowed Chair Professor, Associate Coordinator for Race Track Industry
Program, IT Staff position, and Senior Graphic Designer
Graduate Committee, Curriculum Committee, Curriculum and Assessment Committee
Vet Science/Animal Science Operations and Organizational Committee
Peer Review Committee and Department Head Review Committee
Professional Master’s Program Development Committee, Equine Steer Committee
Classified Staff Salary/Equity Review Committee, Accounting and Budget Committee
Student Club Advisory and University of Arizona Bowling Team Manager

Awards
e 2010 College of Agriculture and Life Sciences Year-to-Year Appointed Professional Award of
Excellence
e 2007 Lineage Legend Award — New Mexico horse racing industry

F. Douglas Reed
Phone: 1 (520)-373-5502 Cell: 1-(732)-585-3254
dougreed27@gmail.com
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Hoosier Park - Indiana Grand
Truck and Equipment Summary
Revised June 12, 2018

EQUIPMENT SUMMARY & PLAN

SCHEDULED REPLACEMENT

Years Out 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15
Inflation Allowance 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2%
2018
Year Scheduled Replace
Year Brand Model Description / Use ID Number Acq'd Life Replacement Cost 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Hoosier Park - Track / Track Maintenance / Racing Ops
Cooper Keeler

Equipment
2002 Intl 9200 Dump Truck Dispose At Auction-Oct 2011 2018
2019 intl MV607 SBA w/ 16' Dump  Move Track Material Expect October Delivery 2018 10 2028 $ 100,000 || $100,000 $ 121,899
1995 Intl 4900 Spreader Truck Dispose at Auction - July 1997 2018
2018 Stoltzfus BMS1516 Spreader Spread Track Material Expect June Delivery 2018 10 2028 S 46,000 || $ 46,000 $ 56,074
2008 Case 865 Grader Replace w/ John Deere 2008 15 2023 $ 325,000 $ 331,500
2016 Intl 7600 SBA 6x4 Water Truck 2016 15 2030 $ 280,000 $ 355,108
2016 Intl 7600 SBA 6x4 Water Truck 2016 15 2030 $ 280,000 $ 355,108
2016 Intl 7600 SBA 6x4 Water Truck 2016 15 2030 $ 280,000 $ 355,108
1997 Caterpiler 938G Wheel Loader Replace w/ JD 524 Loader 2014 15 2019 $ 135,000 $ 137,700

Refurbish New Refurbish New

2013 Chevrolet Avalanche Primary Starting Gate 2014 10 2023 $ 90,000 $ 20,000 $ 99,367 S 24,380 $ 121,128
1997 Equine Ambulance 15 2023 $ 30,000 $ 33,122

Tractors
2017 John Deere 6110M Replace with 6155's 62534 2017 7 2025 $ 95,000 $ 109,125 $ 125,350
2017 John Deere 6110M 62535 2017 7 2025 $ 95,000 $ 109,125 $ 125,350
2017 John Deere 6110M 62536 2017 7 2025 $ 95,000 $ 109,125 $ 125,350
2017 John Deere 6110M 62538 2017 7 2025 $ 95,000 $ 109,125 $ 125,350
2017 John Deere 6110M 62537 2017 7 2025 $ 95,000 $ 109,125 $ 125,350

Conditioners

L&M INC 16 14' Conditioner 2011 10 2023 $ 30,000 S 33,122 S 40,376
L&M INC 16 14' Conditioner 2011 10 2023 $ 30,000 $ 33,122 S 40,376
2016 L&M 12' Conditioner 2016 10 2023 $ 25,000 S 27,602 S 33,647
2018 L&M 12' Conditioner Delivery Expected in 2018 2018 10 2023 $ 25,000 || $ 25,000 $ 27,602 S 33,647
$ - $ -

2000 Roller (white) 2023 $ 30,000 $ 33,122 S 40,376
2000 Roller (Yellow) 2023 $ 30,000 $ 33,122 $ 40,376
2014 Cammond Box Grader 2014 10 2023 $ 5,000 S 5,520 S 6,729
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EQUIPMENT SUMMARY & PLAN SCHEDULED REPLACEMENT
Years Out 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15
Inflation Allowance 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2%
2018
Year Scheduled Replace
Year Brand Model Description / Use ID Number Acq'd Life Replacement Cost 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Hoosier Park - Backside Maintenance & Operations
Andrew Paxson
Pickup Trucks
1995 Chevrolet 4x4 Backside General Replace ALL w/ F250 4WD 2011 7 2019 $ 40,000 S 40,800 S 45,046 S 51,744
2004 Chevrolet Silverado Flatbed Pickup Supplies, BS Trash 4 Crew Cab 2011 7 2019 $ 40,000 S 40,800 $ 45,046 S 51,744
2007 Chevrolet 2500HD Fleet Maint & Haul Horses CK, AP, Misc, Fac 2012 7 2019 $ 40,000 S 40,800 S 45,046 S 51,744
2008 Ford F150 Backside Maintenance Regularcab for Balance 2011 7 2019 $ 40,000 S 40,800 $ 45,046 S 51,744
Bed - 6.75 ft crew cabs
2014 Dodge Ram 1500 Cooper - Crew Cab Bed - 8 ft for Regular Cab 2016 7 2019 $ 50,000 $ 51,000 $ 56,308 S 64,680
2017 Ford F250 Andrew - Crew Cab XLT Trim Package 2017 7 2024 $ 50,000 $ 56,308 S 64,680
2017 Ford F250 General TM - Crew Cab 2017 7 2024 S 50,000 $ 56,308 S 64,680
2017 Ford F250 General TM & Snow 2017 7 2024 S 40,000 S 45,046 S 51,744
2017 Ford F250 General TM & Snow 2017 7 2024 $ 40,000 S 45,046 S 51,744
2016 Ford 350 Transit Van Paddock - WC Shuttle 2016 7 2024 $ 50,000 S 56,308 S 64,680
2017 Ford T-250 Transit Van Housekeeping 2017 7 2024 $ 40,000 $ 45,046 S 51,744
2017 Ford T-250 Transit Van Special Projects 2017 7 2024 $ 40,000 S 45,046 S 51,744
Gators
2017 John Deere PR15 Gator TS MY16 Backside Security 2017 5 2022 S 8,500 S 9,201 $ 10,158 S 11,216
2017 John Deere  PR15 Gator TS MY16 Backside Security 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2017 John Deere PR15 Gator TS MY16 Backside Security 2017 5 2022 S 8,500 S 9,201 $ 10,158 S 11,216
2017 John Deere  PR15 Gator TS MY16 IHRC 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2017 John Deere PR15 Gator TS MY16 Track Maintenance 2017 5 2022 $ 8,500 $ 9,201 $ 10,158 S 11,216
2017 John Deere PR15 Gator TS MY16 Track Maintenance 2017 5 2022 $ 8,500 S 9,201 $ 10,158 S 11,216
2017 John Deere PR15 Gator TS MY16 Backside Housekeeping 2017 5 2022 $ 8,500 $ 9,201 $ 10,158 S 11,216
2017 John Deere PR15 Gator TS MY16 Backside Maintenance 2017 5 2022 $ 8,500 S 9,201 $ 10,158 S 11,216
2016 John Deere 825i 4-Seat Gator BS Maint & Events 2016 5 2022 S 15,000 S 16,236 $ 17,926 S 19,792
Equipment
1991 Ford L-8000 Semi Haul Manure Disp. Trailer 2011 20 2019 $ 100,000 $ 102,000
2011 Intl 4300 Wash Stall Pump (primary) 2017 10 2025 $ 100,000 $ 114,869
1995 Chevrolet Kodiak Wash Stall Pump (backup) Eliminate in 2025 2025 Eliminate
2008 Bobcat 5185 General Material Moving Replace w/ John Deere 2011 10 2021 $ 50,000 $ 53,060 S 64,680
2006  Bobcat 463 Cleaning Stalls Replace w/ John Deere 2011 15 2021 $ 30,000 $ 31,836
2017 icB 541-70 Telehandler Move Manure 2017 5 2022 $ 120,000 $ 129,892 $ 143,411 S 158,337
1998 Caterpiler 416C Backhoe Dispose at Auction - August 2011 2011
NEW John Deere 310K backhoe Loading & Excavation Expect August Delivery 2018 10 2028 $ 111,000 || $111,000 $ 135,308
2005 Util Trailer - Tan Axel Haul Horses to Purdue Replace with Murphy's 2005 14 2019 $ 10,000 S 10,200 S 13,459
2000  Miller Generator/Welder 15 2020 $ 10,000 $ 10,404
Snow Management
1997 Caterpiler 938G Wheel Loader  Replace w/ JD 524 Loader
Large Snow Box 2025 $ 6,000 S 6,892
2017 JcB 541-70 Telehandler
Medium Snow Box 2016 15 2031 S 4,000 S 5,174
NEW John Deere 310K backhoe
NEW Medium Push Box Expect June Delivery 2018 15 2033 S  4,000(| S 4,000 S 5,383
2018 John Deere 5090 Loader tractor Landscaping
NEW Medium Push Box Expect June Delivery 2018 15 2033 S  4,000( S 4,000 S 5,383
2017 Ford F250 General TM & Snow
2017 Snow Plow Blade 2017 10 2027 S 7,500 $ 8963
2017 Salt Spreader 2017 10 2027 S 5,000 $ 5975
2017 Ford F250 General TM & Snow
2017 Snow Plow Blade 2017 10 2027 S 7,500 S 8963
2017 Salt Spreader 2017 10 2027 S 5,000 $ 5975
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EQUIPMENT SUMMARY & PLAN SCHEDULED REPLACEMENT
Years Out 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15
Inflation Allowance 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2%
2018
Year Scheduled Replace
Year Brand Model Description / Use ID Number Acq'd Life Replacement Cost 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Frontside Operations
Hoosier Park - Joe Noel
Vehicles
2008 Old Shuttle - Seats Rem Catering Comb Funct with Box Trk 2012 Eliminate
2007 Isuzu NPR HD Receiving Box Truck Intl - 20 ft, dock height 2016 10 2019 $ 100,000 S 102,000 $ 124,337
2000 Chevrolet C1500 Frontside Trash Truck Replace with F250 2012 7 2019 S 40,000 S 40,800 S 45,046 S 51,744
2008 Ford F150 Electrician Replace with F250 2008 7 2019 $ 40,000 S 40,800 S 45,046 S 51,744
2017 Ford F250 Trash Pickup 2018 7 2019 S 40,000 || $ 40,000 S 45,046 S 51,744
2017 Ford F150 Frontside Maintenance Replace with F250 2018 7 2024 $ 40,000 || $ 15,000 S 45,046 S 51,744
2016 Glaval Ford E350 Chassis Shuttle Bus 2016 6 2020 $ 90,000 S 93,636 $ 105,449 $ 121,128
2016  Glaval Ford E350 Chassis Shuttle Bus 2016 6 2020 S 90,000 $ 93,636 $ 105,449 S 121,128
2016 Glaval Ford E350 Chassis Shuttle Bus 2016 6 2020 $ 90,000 S 93,636 $ 105,449 $ 121,128
2016  Glaval Ford E350 Chassis Shuttle Bus 2016 6 2020 S 90,000 S 93,636 $ 105,449 S 121,128
2016 Ford Explorer Interceptor Security 2016 5 2021 $ 40,000 S 42,448 S 46,866 $ 50,730
2016 Ford Explorer Interceptor Security 2016 5 2021 $ 40,000 S 42,448 S 46,866 $ 50,730
2016 Ford Explorer Interceptor Security 2016 5 2021 $ 40,000 S 42,448 S 46,866 $ 50,730
2015 Chevrolet City Express New Haven - Delivery Van 2016 8 2024 $ 30,000 $ 33,785 S 38,047
Gators
2017 John Deere PR15 Gator TS MY16 Frontside Landscaping 2017 5 2022 $ 8,500 $ 9,201 $ 10,158 $ 11,216
2017 John Deere PR15 Gator TS MY16 Frontside Landscaping 2017 5 2022 $ 8,500 S 9,201 $ 10,158 S 11,216
2017 John Deere PR15 Gator TSMY16  Frontside Cleanup w/ Cart 2017 5 2022 $ 9,500 $ 10,283 $ 11,353 $ 12,535
2016 John Deere 825i 4-Seat Gator FS & BS Maintenance Trade-In 2016 5 2022 $ 15,000 S 16,236 $ 17,926 $ 19,792
2018 John Deere 825i 2-seat w/ Cab, Blade Snow & General Maint June Delivery 2018 5 2022 $ 20,000 || $ 20,000 $ 21,649 $ 23,902 S 26,390
Landscaping
Trucks
2002 Intl 4900 Landscape Watering Truck 2015 10 2023 $ 150,000 $ 165,612 S 201,880
2017 Ford F350 w/ Dump Bed Landscape Dump Truck 2017 10 2027 $ 110,000 $ 131,460
Equipment
2018 John Deere 5090 Loader tractor Landscaping 2018 10 2028 S 81,000 || $ 81,000 $ 98,739
Straight Blade Tractor Attachment S 5,000 S 5,202 S 5,743 S 6,217
Roto Tiller Tractor Attachment $ 5,000 S 5,202 S 5,743 S 6,217
Aerator Tractor Attachment S 5,000 S 5,202 S 5,743 S 6,217
Box Blade Tractor Attachment $ 5,000 S 5,202 S 5,743 S 6,217
Bush Hog mower Tractor Attachment S 5,000 S 5,202 S 5,743 S 6,217
Finish Mower Tractor Attachment $ 5,000 S 5,202 S 5,743 S 6,217
2016 John Deere 915 Small Zero Turn Mower 2016 5 2020 $ 7,500 S 7,803 S 8,615 $ 9,325
2015 John Deere 930 72" Zero Turn Mower 2015 5 2020 $ 11,000 S 11,444 S 12,636 $ 13,677
2015 John Deere 930 72" Zero Turn Mower 2015 5 2020 S 11,000 S 11,444 $ 12,636 $ 13,677
2015 John Deere 930 72" Zero Turn Mower 2015 5 2020 $ 11,000 S 11,444 S 12,636 $ 13,677

Sub-Toal - Hoosier Park

$446,000 $ 999,200 $ 458,296 S 212,242 $286,303 $ 491,316 $ 799,575 $ 748,369 $ 562,397 $477,439 $436,400 S 211,995 $1,255559 $ 949,507 $ 975,755 $1,067,274
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EQUIPMENT SUMMARY & PLAN SCHEDULED REPLACEMENT
Years Out 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15
Inflation Allowance 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2%
2018
Year Scheduled Replace
Year Brand Model Description / Use ID Number Acq'd Life Replacement Cost 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Indiana Grand - Track / Track Maintenance / Racing Ops
Roy Smith
Equipment
2019 Intl MV607 SBA w/ 16' Dump Move Track Material Expect October Delivery 2018 10 2028 S 100,000 || $100,000 $ 121,899
2018 Redhawk CUS8O0 Trailer Spreader Spread Track Material Expect June Delivery 2018 12 2033 $ 31,000 || $ 31,000 S 39315
2018 John Deere 524 Loader 524 Loader w/ 3cy bucket Received 2018 20 2038 S 135,000 || $135,000
1985 John Deere 670B Motor Grader 30953 15 2019 $ 325,000 $ 331,500
2014 Primary H Ambulance 2014 Horsemen
1994 EBY Backup H Ambulance 1994 Horsemen
2016 Intl 7600 SBA 6x4 Water Truck 3HTGSSNT3GN364280 2016 15 2030 $ 280,000 $ 355,108
2016 Intl 7600 SBA 6x4 Water Truck 3HTGSSNT3GN364281 2016 15 2030 $ 280,000 $ 355,108
2016 Intl 7600 SBA 6x4 Water Truck 3HTGSSNT3GN364282 2016 15 2030 $ 280,000 $ 355,108
Trucks & Tractors
2006 Intl 4400 Semi-Truck Pulls Starting Gate 1HSMKAAN86H252625 2014 20 2019 $ 100,000 $ 102,000
2005 Intl 4400 Semi-Truck Pulls Starting Gate 2014 20 2019 $ 100,000 $ 102,000
2016 John Deere 6155M Pulls Backup H Ambulance  1L06155MVGH849110 2016 7 2025 $ 95,000 $ 109,125 $ 125,350
2016 John Deere 6155M Track Operations 1L06155MHGH849225 2016 7 2025 $ 95,000 $ 109,125 $ 125,350
2016 John Deere 6155M Track Operations 1L06155MCGH848949 2016 7 2025 $ 95,000 $ 109,125 $ 125,350
2016 John Deere 6155M Track Operations 1L06155MPGH848937 2016 7 2025 $ 95,000 $ 109,125 $ 125,350
2016 John Deere 6155M Track Operations 1L06155MKGH849362 2016 7 2025 $ 95,000 $ 109,125 $ 125,350
2016 John Deere 6155M Track Operations 1L06155MTGH848998 2016 7 2025 $ 95,000 $ 109,125 $ 125,350
Mowers & Turf Management
2016 John Deere 4052R Tractor Turf Course Tractor 1LV4A052RAFH210472 2016 10 2029 $ 30,000 $ 31,212 $ 37,301
2004 Toro 880 Aerator 2004 10 2029 $ 30,000 S 31,212 $ 37,301
2010 Ryan Aerator 2010 10 2029 $ 5,000 S 5,202 $ 6,217
2013 Cropcare Turf Sprayer 2013 10 2029 S 5,000 S 5,202 S 6,217
2014 Toro SR72 Deep Tine Aerator 2014 10 2029 $ 35,000 S 36,414 $ 43,518
2013 TurfTyme Small Roller - Green 2013 10 2029 S 3,000 S 3,121 $ 3,730
2005 Toro 4000D Groundsmaster Mower 2013 10 2029 $ 50,000 $ 52,020 $ 62,169
2016 John Deere Z915B ZTRAK Zero turn Mower 1TC915BAHGT040881 2016 5 2029 S 7,500 S 7,803 S 8,615 $ 9,325
2016 John Deere 7915B ZTRAK Zero turn Mower 1TC915BAHFT040717 2016 5 2029 $ 7,500 S 7,803 S 8,615 $ 9325
2016 John Deere Z950M ZTRAK Zero turn Mower 1TC950MDHFT040022 2016 5 2029 $ 11,000 S 11,444 S 12,636 $ 13,677
2016 John Deere Z950M ZTRAK Zero turn Mower 1TC950MDLFT040021 2016 5 2029 $ 11,000 S 11,444 $ 12,636 $ 13,677
2017 Toro 5100 Mower Mower 2017 10 2027 $ 100,000 $ 124,337
Conditioners
Track Packer Roller - 13' 15 2023 $ 40,000 S 44,163 $ 53,835
NEW Track Packer Roller - 14" Expected in June 2018 15 2023 S 40,000 || $ 40,000 S 44,163 $ 53,835
L&M Float 2009 15 2023 $ 30,000 $ 33,122 S 40,376
L&M Float 2009 15 2023 $ 30,000 S 33,122 S 40,376
L&M Float 2009 15 2023 $ 30,000 $ 33,122 S 40,376
L&M Float 2009 15 2023 $ 30,000 S 33,122 S 40,376
L&M Float 2009 15 2023 $ 30,000 $ 33,122 S 40,376
L&M Float 2009 15 2023 $ 30,000 S 33,122 S 40,376
Roller Harrow 15 2023 $ 50,000 $ 55,204 S 67,293
Roller Harrow 15 2023 $ 50,000 $ 55,204 S 67,293
Roller Harrow 15 2023 $ 50,000 $ 55,204 S 67,293
Roller Harrow 15 2023 $ 50,000 $ 55,204 S 67,293
Sled Harrow 15 2023 $ 30,000 $ 33,122 S 40,376
Sled Harrow 15 2023 $ 30,000 S 33,122 S 40,376
Sled Harrow 15 2023 $ 30,000 $ 33,122 S 40,376
Sled Harrow 15 2023 $ 30,000 S 33,122 S 40,376
Small Diamond Harrow 15 2023 $ 30,000 S 33,122 S 40,376
Diamond Harrow 15 2023 $ 30,000 S 33,122 S 40,376
Diamond Harrow 15 2023 $ 30,000 $ 33,122 S 40,376
Diamond Harrow 15 2023 $ 30,000 S 33,122 S 40,376
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EQUIPMENT SUMMARY & PLAN SCHEDULED REPLACEMENT
Years Out 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15
Inflation Allowance 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2%
2018
Year Scheduled Replace
Year  Brand Model Description / Use ID Number Acq'd Life Replacement Cost 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Indiana Grand - Backside Maintenance & Operations
Terrill Gabbard
Pickup trucks
2014 Dodge RAM 2500HD Pulls H Trailer, Salt & Misc 3C6TR5JT2EG187003 2019 $ 40,000 S 40,800 S 45,046 S 51,744
2011 Chevrolet  SILVERADO 2500HD Backside Maint 1GB4KZCL6BF105474 2019 $ 40,000 S 40,800 $ 45,046 S 51,744
2003 Chevrolet 15 Passenger Van Starting Gate Crew 1GAHG35UX31141161 2019 $ 50,000 $ 51,000 S 56,308 S 64,680
2014 Ford F250 Pulls Primary H Ambulance 1FT7W2B68EEA02664 2014 10 2024 $ 40,000 S 45,046
2017 Ford F250 Roy - Crew Cab 1439 2017 7 2024 $ 50,000 $ 56,308 S 64,680
2017 Ford F250 Terril - Crew Cab 5669 2017 7 2024 $ 50,000 S 56,308 S 64,680
2017 Ford F250 BS & Snow - Crew Cab 5746 2017 7 2024 $ 50,000 $ 56,308 S 64,680
2017 Ford F250 Backside & Snow 7296 2017 7 2024 $ 40,000 S 45,046 S 51,744
2017 Ford F150 Vet 5916 2017 7 2024 $ 40,000 S 45,046 S 51,744
2017 Ford F150 Landscaping 4595 2017 7 2024 $ 40,000 S 45,046 S 51,744
2017 Ford F150 Landscaping 0740 2017 7 2024 $ 40,000 S 45,046 S 51,744
2017 Ford F150 Landscaping 1829 2017 7 2024 $ 40,000 S 45,046 S 51,744
Gators
2016 John Deere PR15 Gator TS MY16 Track Maintenance 1MO04X2SILGM111075 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Track Maintenance 1MO04X2S/KGM111067 2017 5 2022 $ 8500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Backside Maintenance 1M04X2SICGM111086 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Backside Maintenance 1MOO04XSJHGM111062 2017 5 2022 $ 8500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Frontside Maintenance 1M04X2SJTGM111020 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Paddock 1MO04X2SJVGM111090 2017 5 2022 $ 8500 $ 9,201 $ 10,158 S 11,216
2016 John Deere  PR15 Gator TS MY16 Backside Security 1MO04X2SJEGM111063 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Backside Security 1M04X2SJCGM110481 2017 5 2022 $ 8500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Backside Security 1MO04X2SJHGM111031 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Backside Security 1MO4X25JKGM111084 2017 5 2022 $ 8500 $ 9,201 $ 10,158 S 11,216
2016 John Deere PR15 Gator TS MY16 Backside Security 1MO04X2SJCGM111081 2017 5 2022 S 8,500 $ 9,201 $ 10,158 S 11,216
2016 John Deere 625 Gator (Pickup) With Snow Blade & Cab 1M0625GSCGM110384 2017 5 2022 $ 20,000 $ 21,649 $ 23,902 S 26,390
2016 John Deere 825i 4-Seat Gator Backside Security 1M0825GFVGM110463 2016 5 2022 $ 15,000 $ 16,236 S 17,926 S 19,792
2016 John Deere 825i 4-Seat Gator Backside Security 1MO825GFTGM110486 2016 5 2022 $ 15,000 S 16,236 $ 17,926 S 19,792
Equipment
New John Deere 304L w/ forks Move Manure Bins Received S 100,000 || $100,000
Caterpilar 906 Loader Replace with JD 304L 15 2019 $ 100,000 $ 102,000
2016 John Deere 5100 Tractor Replace with JD 304L 1LV5100EAGG400574 2016 15 2019 $ 90,000 S 91,800 $ 116,425
2016 John Deere H260 Bucket For 5100 Attachment 1POH260XJGD019465 2016 15 2019 $ 10,000 $ 10,200 S 12,936
2018 John Deere 325 Skid Steer Received 2018 $ 50,000 || $ 50,000
2018 Horse Trailer Expected July 2018 10 2028 S 22,000 || $ 22,000 S 26,818
Landa Power Washer 5 2020 S 5,000 S 5,202 S 5,743 S 6,341
2016 Pipe Jetter Trailer 2028 $ 20,000 $ 24,380
Miller Welder / Generator 30165 10 2021 $ 10,000 $ 10,612 S 12,936
John Deere Auger 20 2028 $ 3,000 S 3,657
Snow Management
Above 2018 John Deere 524 Loader 524 Loader w/ 3cy bucket 2018
Avalanche Snow Push Box - Large 10 2023 $ 6,000 S 6,624 S 8,075
Above New John Deere 304L w/ forks Move Manure Bins Received 0
Avalanche Snow Push Box - Large 10 2023 S 6,000 S 6,624 S 8,075
Above Caterpilar 906 Loader
Medium Push Box 10 2023 $ 4,000 S 4,162 S 5,073
Above 2016 John Deere 5100 Tractor Replace with JD 304L 2016
Avalanche Snow Push Box - Large 10 2020 S 6,000 S 6,242 S 7,609
Above 2017 Ford F250 Backside & Snow 7296 2017
Medium Push Box 10 2023 $ 4,000 S 4,162 S 5,073
Above 2017 Ford F250 BS & Snow - Crew Cab 5746 2017
Snow Plow Blade 10 2023 S 7,500 S 8,281 S 10,094
Salt Spreader 10 2023 $ 5,000 S 5,520 S 6,729
Above 2017 Ford F250 Backside & Snow 7296 2017
Snow Plow Blade 10 2023 $ 7,500 S 8,281 EXHIBIT08%
2018  Skagg Salt Spreader Received 10 2018 S 5000 (S 5,000 S 5,520 S 6,729




Year

Brand

Model

EQUIPMENT SUMMARY & PLAN

Description / Use ID Number

Years Out 1
Inflation Allowance 2%

2018

Year Scheduled Replace
Acq'd Life Replacement Cost 2018 2019

2%

2020

2%

2021

2%

2022

SCHEDULED REPLACEMENT
5 6 7
2% 2% 2%
2023 2024 2025

2%

2026

2%

2027

10
2%

2028

11
2%

2029

12
2%

2030

13
2%

2031

14
2%

2032

15
2%

2033
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EQUIPMENT SUMMARY & PLAN SCHEDULED REPLACEMENT
Years Out 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15
Inflation Allowance 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2% 2%
2018
Year Scheduled Replace
Year Brand Model Description / Use ID Number Acq'd Life Replacement Cost 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
Frontside Operations
Glendel Cobel
Vehicles
? ? ? Receiving Box Truck 10 2019 $ 100,000 $ 102,000 $ 124,337
2015  Dodge Ram Facilities Pickup Truck 2015 7 2019 S 50,000 S 51,000 $ 56,308 S 64,680
2015 Ford F250 Facilities Pickup Truck 1FT7X2B66FEB76411 2015 7 2019 $ 50,000 S 51,000 S 56,308 S 64,680
2014 Shuttle Bus Dispose at Auction 2014 6 2020 $ 90,000 S 93,636 $ 105,449 $ 121,128
2014 Shuttle Bus Dispose at Auction 2014 6 2020 S 90,000 S 93,636 $ 105,449 S 121,128
2015 Shuttle Bus 7 2015 6 2020 $ 90,000 S 93,636 $ 105,449 $ 121,128
2015 Shuttle Bus 8 2015 6 2020 S 90,000 $ 93,636 $ 105,449 S 121,128
2017 Shuttle Bus 9 2017 6 2020 $ 90,000 S 93,636 $ 105,449 $ 121,128
2017 Shuttle Bus 10 2017 6 2020 S 90,000 $ 93,636 $ 105,449 S 121,128
2017 Shuttle Bus 11 2017 6 2020 $ 90,000 S 93,636 $ 105,449 $ 121,128
2017 Shuttle Bus 12 2017 6 2020 S 90,000 S 93,636 $ 105,449 S 121,128
2018 Ford Explorer Interceptor Frontside Security 5 2018 S 40,000 || $ 40,000 S 42,448 S 46,866 S 51,744
2016 Ford Explorer Interceptor Frontside Security 1FM5K8AR5GGD04501 2016 5 2021 $ 40,000 S 42,448 S 46,866 S 51,744
2008 Ford F150 Change to Ford Explorer 1FTPW14V228FB34123 5 2019 S 40,000 S 40,800 S 42,448 S 46,866 S 51,744
Gators
2016 John Deere Gator TS Rose - Trash Cleanup 2016 5 2022 $ 8,500 S 9,201 $ 10,158 S 11,216
New John Deere Gator TS Frontside Maintenance June Delivery 2018 5 2022 S 8500 S 8,500 $ 9,201 $ 10,158 $ 11,216
Equipment
2018 Custom Garage Press Wash Trailer 2018 10 2028 $ 30,000 $ 36,570
Sub-Toal - Indiana Grand || $531,500 $1,116,900 $ 971,734 $137,957 $173,730 $ 813,708 $ 698,221 $ 702,996 $ 984,194 $191,812 §$ 213,324 $491,133 $1,128,735 $1,047,821 $ 963,879 $1,960,930
TOTAL HOOSIER PARK AND INDIANA GRAND || $977,500 $ 2,116,100 $1,430,030 $ 350,199 $ 460,034 $1,305,024 $1,497,796 $1,451,364 $1,546,590 $ 669,252 $ 649,724 $ 703,128 $2,384,295 $1,997,329 $1,939,634 $ 3,028,204
2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033
1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16
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Indiana Horse Racing Commission
Attn: Michael Smith, Executive Director:
1302 N. Meridian St., Suite 175
Indianapolis, IN 46202

Gentlemen:

Asrequested by the Indiana Horse Racing Commission (IHRC), the Indiana
Standardbred Association (ISA) offers the following commerts to be
considered by the THRC in determining whether to permlt the sale of
Indiana’s pari-mutiel racetracks and appwténant gaming facilities to
Caesars. a |

As you know, Standardbred pari-mmutuel racing is conducted exclusively at
Hoosier Park in Anderson, Indiana. Therefore, ISA’s. comments relating to
issues and eoncems at the racetrack should be considered limited to Hoosier
Park. The ISA has enjoyed excellent relations with the current. owners of the
racetrack, The overriding hope of the ISA is that if the IFIRC allows a
change in ownership, that the new owners will continue to operate the
racetrack at its current high level of quality and efficiency which has been
the historical norm of the current owners. Likewise, the ISA expects that the
new owners will continue the current leve! of financial support for the
benefit of the Standardbred Horse Industry in the State of Indiana: From the
[SA’s perspéctive, the current owners have consistently and. intentionally
maintained and operated the racetrack with the highest standards of integrity
and in the best interests of Standardbred horseracing in the Stafe of Indiana.
The current owners have willingly provided substantial financial support for
the benefit of the Standardbred Horse Industry as i evidenced by the fact
that the cwrrent 609 Agreement provides for the highest level of financial
contribution allowed by statisite. All-in-all, the current owners have created
and maintained a first class horseracing operation and the benefits are
obvious. Indiaria is now considered one of the premier Standardbred venues



in the world as evidenced by ‘the high quality of Standardbred horses
produced in the State of Indiana. Further proof of the fact that the current
owners’ commitmient to Standardbred Horseracing is paying: off is evidenced
by the fact that Hoosiet Park hosted thie 2017 Breeders Crown. Of course,
the support provided the Standardbred Horse Industry by the THRC and the
Indiana State T.égislature must be acknowledged as well. Tn summary, the
ISA believes that the Indiana Standardbred Prograim is healthy and definitely
mo¥ing in the right difection. This current state.of affairs can only exist if all
of the stake holders dre comumitted to the same objéctive.

The ISA’s concéris going, forward generally fall into two (2) areas:

monetary and non-monetary. Monetary concems are that the: existing 609
Agreement remain at the current 12% distribution level. In order to prowde
stability and assist in decision-making going forwsrd, the ISA hopes that the
new owners will consider entering. into a multi-year 609 Agreement. The
ISA believes that a inulti-year agreement will be in the best interests of
Stanidardbred horseracing for a number of reasons, not the least of which is
the fact that the 609 distribution will include a percentage of AGR generated
by table games once table gamnes are allowed.

The ISA and the racetrack also enter into an annual Horsemen’s Coritract
which provides revenue in an amourit established by statute, which the ISA
utilizes to promote Standardbred. horseracing in the State of Indiana. The
ISA expects that the terms of the Horsemien’s Contract will not be materially
altered in the future.

The ISA expects the new owners to continie to provide support to Indiana’s
Breed Development Program.

OTBs provide a significant armount. of revenue utilized by the ISA for the
benefit of Standardbred horseracing in the Staic of Indiana. The ISA, expests
that the THRC would éncourége, if not require, the new owners to Coritirueg
operation of all existing OTBs and, finther, that any dormant OTB licenses
be issued and that OTB lo¢ations iri the State of Indiana will be €xpanded to
the maxirmuin amount allowed by law.

Non-monetary issues are also addressed in the. Horsemen’s Contract. These
issues are of great importance to the horsemen and women who participate
in pari-mutuel racing at the racetrack. The ISA expects that the new owners
‘will continue to provide stalls. and dormitory facilities on the grounds at no



charge to the horsemen and at currént levels. The ISA expects that the new
owners will not convert. the racetrack to a ship-in facility only and that the
backside will remain open to stabling on grounds The ISA expects the new
owners to maintaini the racing plant and equiipment in at least as good. a
condition as now exists,.

Currently live Tacing otcurs at the iacetrack 160 days per year. The ISA
expects that the new owners will not attempt to rednce the number of race
dates.

The ISA expects the new owners to' continue the current owners’ high level
of commitrment to horseracing in the State of Indidna. This will réquire
continued investment in the infrastructure at the racefrack, continued
aggressivé marketing of the product, and & contirued high level of
mainterance of facilities.

The ISA expects that the Trakus and TV@G Programs will contiriue and that
the new owners will embrace and implement new and improved marketing
opportunities as they become availablé in the firfure.

The current owners have been very generous in allowing the-ISA 1o utilize
facilities at the racetrack for meetinigs and other Statidardbred. prorotional
events. The ISA is thankful that the racetrack'makes its facilities available to
the ISA and hopes:that this arrangement will continue into.the. future.

Finally, as you know, horseracing. in Indiana is a highly regulated industry,
regilated by the Indiana State Legislatire, as well as the THRC. The ISA is
confident that the IHRC will require the. new racetrack owners to conduct
business with the hlghest levels of integrity and to only 1 propose or suppert
legislation which is in the best interests of horseraecing in the State of
Indiana. As such, the ISA suggests-that the. IHRC require the new owners fo.
agreé to never inttoduce or work towsatds passage of any legislation tha, is
harmful to live horseracing in Indiana, and to further agree fo work in
congert with horsemen’s groups to produce a:unified front on any proposed:
legislation that invelves any new or expanded form of Wagering at the
racetracks or OTBs, involves wagering on racing at any of the new owners’
facilities located in Indidnia; ot involves any changes to laws that would
affect horseracing in Indiana.



It. should be clear from this letter that the ISA is well satisfied with the
current state of affairs and expects that if sale of the: racetracks is allowed,
that the niew owiiers will continue to provide a high level of support for the
Standardbréd Horse Industry in Indiana for the benefit of ‘the men and
women whose financial futures depend upon the viability of this very
importarit part of Indiana agribusiness. The ISA expécts that the fiew owners
will continue to-provide this support, both mongtary and non-monetary, at or
in exeess of cuitent levels:.

Thank you for giving the ISA an opportunity to provide comments.

‘nykeniﬁger,'Presideﬂt .
Indiana Standardbred Association

RAY fav

cc: ISA Board/Office {¥ia empiis}






June 12, 2018

Indiana Horse Racing Commission e JUN 12 P 326
1302 N. Meridian, Suite 175
Indianapolis, IN 46202

Re: Petition to approve acquisition of Centaur Holdings, LLC by Caesar S
Entertainment Corporation

Dear Chairperson Borst and Commissioners:

The Indiana Horsemen’s Benevolent & Protective Association (IHBPA”) and
the Quarter Horse Racing Association of Indiana (“QHRAI”) (together, the “Asso-
ciations”) submit this letter for consideration by the Indiana Horse Racing
Commission and inclusion in the record of the hearing on the petition of Cae-
sar’s Entertainment Corporation (“Caesar’s”) to acquire Centaur Holdings, LLC
(“Petition”). If approved by the Commission, the Petition will result in the trans-
fer fromn Centaur Acquisition, LLC (“Centaur”) to Caesar’s the permit to conduct
recognized horse racing meetings, pursuant to Indiana Code Chapter 4-31-5,
and the license to conduct gambling games, pursuant to Chapter 4-35-5, at In-
diana Grand Racing & Casino (“Indiana Grand?).

The Associations’ interest in the Petition

Each year since 2008, the Commission has approved IHBPA as the regis-
tered horsemen’s association representing thoroughbred owners and trainers
for all purposes under Indiana Code Chapter 4-35-7. Likewise, each year sincée
2008, the Commission has approved QHRAI as the registered horsemen’s asso-
clation representing quarter horse owners and trainers all purposes under
Chapter 4-35-7. Under Section 4-35-7-12, the permit holder/licensee author-
ized to conduct gambling games at Indla_na Grand must distribute a percentage
of its adjusted gross receipts from gambling game wagering to the Associations.
Under Section 12(h), the Associations may not expend the funds except “for a
purpose authorized in this section and is either for a purpose promo‘ung the
equine industry or equine welfare or is for a benevolent purpose that is in the
best interests of horse racing in Indiana.”

To enforce the requirements of Section 12, the Commission has promul-
gated regulations requiring the Associations to apply for registration and obtain
Comimission to receive a percentage of the gambling game revenues. 71 1L.A.C. §
13-1-1 to -10. With their applications, the Associations must submit, Among
many other things, information about their efforts to promote the horse racing
industry in Indiana and their history of performance of contractual obligations
with permit holders. The Associations must also submit proposed budgets ex-
plaining how they plan to expend funds for equine promotion and welfare and



backside benevolence. The directors of the Associations must certify to the
Commission that the funds received from the permit holder/licensee are ex-
pended in the best interests of horse racing in Indiana. The Commission may
not approve the Associations’ application for registration unless it determines
that approval “is consistent with racing in Indiana being conducted with the
highest standards and the greatest level of integrity,” and that “the payment of
funds to [the] horsemen’s association will be in the public interest.”

Historically, the Associations have worked closely with the permit hold-
ers/licensees—and especially with Centaur at Indiana Grand since the advent
of “one-track/one-breed” racing in 2013—to fulfill their obligations to promote
the equine industry in Indiana and to provide support for backside workers at
the track. Since 2013, the Associations have partnered with Centaur to pro-
mote the equine industry, including promotion of broadcasts of Indiana thor-
oughbred and quarter horse racing on TVG; installation and operation of the
TRAKUS system; and numerous public education and promotional events at
Indiana Grand. Over the past four years, Centaur has invested approximately
$2 500,000 to improve the track surface and to add 100 additional quarter
horse stalls at Indiana Grand. In support of backside workers at the track—
many of whom are employees or contractors of Association members—Centaur
has built or renovated dorm rooms at Indiana Grand at a cost of approximately
$2,500,000.

Without good and cooperative working relationships with the permit hold-
er/licensee at Indiana Grand, I[HBPA and QHRAI cannot meet their statutory
and regulatory duties under Indiana law. To promote continued and mutually
beneficial relationships should the Petition be approved, the Associations ask
the Commission to consider the following recommendations.

1. The Commission should order Caesar’s to assume and continue to
perform all existing contracts between Centaur and the Associa-

tions.

Each Association currently has a contract with Centaur governing race
meetings and pari-mutuel wagering conducted at Indiana Grand and pari-
mutuel wagering conducted at satellite wagering facilities licensed to Centaur
in Indiana. See 2018 HBPA Contract (attached as Exhibit A); 2018 QHRAI Con-
tract (attached as Exhibit B). These contracts continue in effect through the
later of March 31, 2019, or until the Associations enter a new contract with the
permit holder for the 2019 racing meet. Any order of the Commission approving
the Petition should be expressly conditioned on Caesar’s assumption and con-
tinued performance of these contracts with the Associations.

In addition, if Caesar’s introduces additional forms of pari-mutuel wagering

(such as historic racing or instant racing) at satellite wagering facilities, or if
new forms of wagering or gaming (other than “gambling games,” as defined in

2



Section 4-35-2-5) are authorized by the Legislature, the Commission should, to

the extent permitted by law, require Caesar’s to negotiate with the Associations

(as well as the Indiana Standardbred Association (“ISA”)) a percentage of its

resulting adjusted gross revenues to be distributed to the Associations for the
‘purposes set out in Section 4-35-7-12.

In September 2013, Centaur and the Associations (together with ISA) en-
tered into the Initial Distribution Agreement (“IDA”, attached as Exhibit C)
pursuant to Indiana Code Section 4-35-7-16 and 17. In the IDA, Centaur
agreed to distribute 12% of its adjusted gross revenues from gambling games
for the purposes set out in Section 4-35-7-12. The IDA automatically extends
from year to year unless a notice of non-renewal is delivered before September
1st of any subsequent term. Centaur and the Associations have agreed to ex-
tend the IDA each year since the end of 2014, so it is currently in effect until at
least December 31, 2018. Any order of the Commission approving the Petition
should be expressly conditioned on Caesar’s aSSUIIlpthIl and continued per-
formance of the IDA.

In addition, in light of Centaur’s and the Associations’ established practice
of annual extensions of the IDA, and given the Associations’ reliance on these
funds to fulfill their obligations to promote the equine industry in Indiana and
provide backside benevolence at the track, the Commission should consider re-
quiring Caesar’s to assure extension of the IDA through 2024.

2. The Commission should order Caesar’s to maintain existing racing
dates and conditions.

To protect the reasonable expectations and long-term planning of the Asso-
ciations’ owners and trainers, any order of the Commission approving the Peti-
tion should be expressly conditioned on Caesar’s (a) maintaining the number of
race dates for thoroughbreds and quarter horses for the 2018 race meeting
that has been approved by the Commission, and (b) providing races according
to the conditions established in any condition book in effect at the time of the
Commission’s order. The number of race dates may be increased by agreement
of Caesar’s and the Associations, subject to Commission approval.

3. The Commission should order Caesar’s to maintain the physical
condition of the track and related facilities.

In connection with their duties to promote the equine industry in Indiana
under Section 4-35-7-12, the Associations are also charged with protecting the
welfare of the equine athletes that race at Indiana Grand. To enable the Associ-
ations to fulfill this duty, any order of the Commission approving the Petition
should be expressly conditioned on Caesar’s providing a safe racing environ-
ment at the track by maintaining accreditation by the Safety & Integrity Alli-
ance of the National Thoroughbred Racing Association.

3



In addition, because the track is the second, if not primary, home to mem-
bers of the Associations and their employees and contractors, its physical con-
dition is an important concern. Any order of the Commission approving the Pe-
tition should be expressly conditioned on Caesar’s maintaining the front side
and the backside of the track in as good or better condition as when the order
is issued. This should include providing, and keeping in good operating condi-
tion, all equipment necessary to properly maintain the facility, especially
equipment necessary to maintain the turf course and dirt track.

4. The Commission should order Caesar’s to promote and operate its
business consistent with the recognition that Indiana horse racing
is an important agri-business that creates jobs and generates tax
revenue.

A 2012 study led by Purdue University-Calumet concluded that the Indiana
horseracing industry created jobs for 1,240 full-time-equivalent employees, in-
cluding hundreds of members of the Associations, their families, and backside
workers; contributed over $488,000,000 to Indiana’s gross domestic product;
and generated over $45,000,000 in state and local tax revenues. To protect the
impact of the horseracing industry on the State’s economy and to preserve jobs
in the agri-business sector, any order of the Commission approving Petition
should be expressly conditioned on the requirement that Caesar’s market thor-
oughbred and quarter horse racing as a significant element of its business
budget and operations.

The Associations requeét that this letter be made part of the record of the
Commission’s hearing on the Petition.

Respectfully submitted,

Dond Il
oseph D. Davis, President
Indiana Horsemen’s Benevolent
tectwc Association

Dy H=

Pau_l Martin, President
Quarter Horse Racing Association
of Indiana

cc: Mike Smith
Robin Babbitt

22788319.1
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)
2018 HBPA CONTRACT @

_ ToMe
THIS AGREEMENT eritered. into this day of May, 2018, by and between
CENTAUR ACQUISITION, LLC d/b/a INDIANA GRAND RACING and CASINO, an
Indiana limited liability company (Indiana Grand) and the INDIANA HORSEMEN'S

BENEVOLENT AND PROTECTIVE ASSOCIATION, INC., an Indiana not-for-profit
corporation (HBPA).

WHEREAS, the HBPA is a trade organization composed of owners and trajners
(HBPA Members) of Thoroughbred racc horses:;

WHEREAS, the HBPA represents that it is the "horsemen's association”
representing Thoroughbred owners. and trainers for purposes of I.C. 4-31-8-6 and the

“horsemen’s group” representing Thoroughbred owners and trainers for purposes of 15
U.S.C. § 3001, ef seq.; and

WHEREAS, the HBPA provides benevolent programs and other serviees for HRPA

Members and their employees who are engaged in racing at Indiana Grand's racing facility:
and

WHEREAS, the parties hereto want to cause a closer and more understanding

relationship among hotsemen, the HBPA Members, the HBPA, Indiana Grand and the
public;

NOW, THEREFORE, in consideration of the promises and mutual covenants
contained herein, the parties agree as follows:

I Term of Agreement, This Agreement shall be effective from April 1, 2018— March
31, 2019 and, unless sooner terminated as provided herein, shall remain effective
until the eontract is executed for 2019 racing meet (Term).

2. Scope of Agreement. Except as otherwise Spec1ﬁca11y set forth herein, this
Agreement shall apply to race meetings and pari-mutue} wagering conducted at
the Indiana Grand racing facility at Shelbyville, Indiana (Racetrack) and to pari-
mutuel wagering conducted at satellite wagering facilities licensed to Indiana
Grand and located in the State of Indiana (Satellite Facility).

3. Exclusive Representation. The HBPA is the exclusive representative of HBPA
Members and of al]l Thoroughbred owners and frainers stabled at Indiana Grand or
who have horses approved for entry in Thoroughbred races at Indiana Grand.

4. Horsemen's Account. Indiana Grand will maintain a separate account, to which
Indiana Grand shall credit ail amounts required by paragraphs 7 and 9, below,
and from which Indiana Grand shall pay all amounts required by paragraphs 3,
8,10, 13, and 14, below, including money owing to Thoroughbred horsemen
regarding purses, stakes, rewards, claims and deposits (Thoroughbred

2215984361



Horsemen’s Purse Account). All portions of purse money shall be made
available to earners thereof within forty-eight (48) hours (dark days and
Sundays excluded) after the result of the race in which such money was earned
has been declared official, unless the stewards shall order money withheld until
final adjudication of a dispute determining which persons are entitled to such
money in dispute, No portion of such mouney, other than jockey fees and amounts
required or permitted by this Agreement, shafl be deducted by Indiana Grand unless
requested in writing by the person to whom such monies are payable or his duly
authorized representative.

For each race cancelled because of inclement weather, mechanical failure, electrical
failure, or for any other reason, the owner shall be reimbursed Seven Hundred Fifty
Dollars ($750.00) from the Thoroughbred Horsemen’s Purse Account for each horse
entered in the cancelled races. No reimbursement shall be made in the event that: (D
notice of cancellation is posted in ihe racing office, texted to those subscribing to the
Indiana Grand texting service and posted on the Indiana Grand website eight (8) or
more hours prior to post time; or (2) a hotse has been scratched prior to the ,
cancellation of the tace. Indiana Grand will make reasonable efforts to, run back any
race that is cancelled.

Indiana Grand shall on a.monthly basis furnish the President and Executive Director
of HBPA a detailed schedule showing all deposits made to. and expenses paid from
the Thoroughbred Horsemen’s Purse Account for the preceding month,

Payment for Administrative expenses. For the period January 1, 2018, through
December 31, 2018, Indiana Grand shall deduct 3% (three percent) from the _
allocations to the Thoroughbred Horsemen'’s Purse Account described in Section
7, Subsections A. through G., and pay such amounts to HBPA to be used by the
HBPA solely at its discretion for its administrative expenses and for services to
its mémbers, Such payments shall be made by Indiana Grand throughout the term
of the Agreement in current monthly installments as such funds are received,
regardless of overpayment/underpayment in the Thoreughbred Horsemen's Purse
Account, No deduction shall be made for administrative expenses from slot funds
allocated to the Thoroughbred Horsemen’s Purse Account. :

Race Cards; Simulcasting.

A.  Minimum Number. During the live race meet at the Racetrack, Indiana
Grand agrees to hold a minimum of nine (9) live races (as long as it does
not cause an overpayment of purses during the meet) per card, with
additional race (s) provided there is an adeguate supply of Thoroughbred
horses. The HBPA shall use its best efforts to supply Indiana Grand with
an adequate supply of horses lo conduct each race meet covered by the
Agreement. Indiana Grand shall be allowed to simulcast additional
Thoroughbred races to supplement the live race card.
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Simulcast Signal. Indiana Grand in its sole discretion will decide the
price or cost, type, ime and schedule of al} simulcast signals to, and
from, the Racelrack and io each Satellite Facility, on all days including
live race days. The cost of such simulcast signals shall be reasonable
market rates.

HBPA Authorization. During the Term of this Agreement, the HBPA
authorizes Indiana Grand to negotiate and contract with simuicast
receiving Facilities, including off track wagering facilities Jocated
outside Indiana, which are subject to the Interstate Horse Racing Act of
1978, 15 U.S.C. §3001 et. seq, (Act), for the conduct of off-track
Thoroughbred wagering. Indiana Grand will inform, and seek the
approval of, the HBPA prior to Indiana Grand sending its signal to any
receiving jurisdiction outside of Indiana.

Allocations to Purses. During the term of this Agreement and except as
otherwise provided herein, Indiana Grand shall credit the following amduirits to
the Thoroughbred Horsemen's Purse Account for disbursement, in complete

satisfaction of Indiaria Grand's -obligation for purses, under, the following
situations:

A.

Live Racing. When Thoroughbred racing is live at the Racetrack, eight

percent (8%) of the live gross handle generated at the Racetrack shall be
credited to the Thoroughbred Horsemen’s Purse Account as prescribed
by state statute.

Satellite Wagering - In-State. When Thoroughbred racing is live at the
Racetrack, five percent (5%) of the live gross handle generated by said
live racing at any Indiana Grand Satellite Facility shalt go to the
Thoroughbred Horsemen’s Purse Account as prescribed by state statute.

Satellite Wagering - Out-of-State. When Indiana Grand simulcasts a.
Thoroughbred race run live at the Racetrack to an ouf-of-state facility, 50%
of the net receipts generated by sinjulcasting on that race, including any
source market fees and distribution and communication fees received by
Indiana Grand (net of reasonable expenses incurred by Indiana Grand) on
the simulcast of that Thoroughbred race run live at the Racetrack, shall go
{o the Thoroughbred Horsemen’s Purse Account. For purposes of this
Subsection C, "net receipts” shall mean all funds received by Indiana
Grand under the applicable contracts less any applicable excise taxes.

Simulcast Regeiving. Purse Allocations. When a race is simuleast to the
Racetrack or a Satellite Facility, five percent (5%) of gross handie
generated by simulcasting on that race shall be allocated between the
Thoroughbred Horsemen®s Purse Account, Indiana Grand Standardbred
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Purse Account, and the Indiana Grand Quarter Horse Purse Account
according to [HRC rule.

E.  Source Market. This paragraph refers to source market fees collected
prior to the implementation and adoption of rules by the IHRC pursuant
to IC 4-31-7.5, which is incorporated by reference and made a part of
this Agreement. If, and when, Indiana Grand receives any souirce market
fees and distribution and communication fees under separate agreement
from pari-mutuel wagering on horse races, other than from live racing at
Indiana Grand or simuicasts from, or to, Indiana Grand (Source Market
Fees), fifty percent (50%) of Source Market Fees (net of reasonable
expenses incurred by Indiana Grand) shall be allocated between the
Thoroughbred Horsemen’s Purse Account, and the Quarter Horse Purse
Account. ‘

F.  Source Market Fees Received After Rule Adoption. This paragraph
refers to Source Market Fees collected by Indiana Grand from a

secondaiy pari-mutuel organization licensed by the JHRC that offers
advanced deposit wagering, pursuant to a contract with Indiana Grand.
Net Source Market Fees received by Indiana Grand shall be. distributed
in the manner preseribed by 1C 4-31-7.5-18,

G.  Definitions. For purposes of this Section 7:

(1)  "Gross handle" means all sums wagered by patrons less
refunds.

(2) "Netrevenues" means the gross handle on such race or races
reduced only by money returned to patrons by refund or
payoff, pari-mutue} taxes due and payable and host track fees.

(3) "Live racing" and "live race meeting" mean the entire period
that a live race meeting is in progress, from the first race day of
the meeting through the last day of it, inclusive of all days
between.

(4)  “Net source market fees” means the difference between source
market fees received by Indiana Grand from a licensed
secondary pari-mutue] operator minus the amount of all
reasonable expenses incurred by Indiana Grand to generate
source fees.

Purses.

A, Purse Schedules and Condition Books. Using its best judgment in estimating -
attendance, pari-mutue] handie, and breakage, Indiana Grand shall establish a
tentative average daily overnight purse schedule for each race meeting and




will exercise due care to avoid underpayment or overpayment of purses at all
race meetings.

Indiana Grand will also deliver 10 the HBPA, within tweniy-one (21} days
before each race meeting, its first condition book and proposed purse
schedules. Indiana Grand will send a copy of its stall application blank,
stakes purse program and condition books for each race meeting to the
President of the HBPA for review prior to printing.

The condition book shall state that the racing secretary will card any
Indiana Bred Allowance or maiden race(s) carried over from the previous
day and any race listed in the body of the book which receives eight (8)
or more betfing inferests at entry fime unless the total of all such carried

over races and races for that day exceed the nuruber of races being carded
for that day,

Overpayment - Underpayvment of Purses. Indiana Grand will make a best
faith effort to insure that all amounts credited to the Thoroughbred
Horsemen’s Purse Account under paragraphs 7 and 9 of this Agreement
through the end of the Thoroughbred meet are paid out by the end of the
Thoroughbred meet. Further, Indiana Grand will meet with HBPA on a
bi-weekly basis to review the status of the Thoroughbred Horsémen's
Purse Account at the request of the HBPA. -

Minimum Purses, No Thoroughbred race shall be run at Indiana Grand
during the Term of this Agreement with a purse less than the minimum
purse established by the Indiana Horse Racing Commission for any race
meeting, but in no event less than Eight Thousand Dollars ($8,000.00).

Purse Notices. The pari-mutue] handle, the pari-mutuel hatidle commission,
breakage and purse distribution figures, and the perceniage figures that
represent the relationship between purses and the total of pari-mutuel income
and breakage shall be pasted on the builetin board in the Racing Secretary's
office each day of a race meeting. Indiana pari-mutve! handle figures shall be
provided within forty-eight (48) hours after they are available to the President
of the HBPA at the address provided below.

Stakes Race Purses. Indiana Grand may, at its sole option, apply purse
money fo either purses for Stakes Races (Stakes Race Purses) or purses for
overnight races. If the total amount paid by Indiana Grand to horsemen in
Stakes Race Purses in any calendar year exceeds eighleen percent (18%)
of the total amount paid in purses, such excess shall not be used to satisfy
any of Indiana Grand's purse obligations under this Agreement.




F. Payment of Purses. Indiana Grand agrees to distribute purses in the following
manner, excluding stakes:

No. of 2 3 4 5 6 7 8 9 10 11 12
Starters
First 60% &0% 60% 60% 60% G60% 60% 60% 60% 60%  60% |
Second. 20% 20% 20% 20% 20% 20% 20% 20% 20% 20%  20%
Third 10% 10% 10% 10% 10% 10% 10% 10% 10% I 0%
Fourth 6% 6% 5% 5% % 5% 5% 5% 5%
Fifth 4% 3% 3% 2% 1% 1‘%; 1% 1%
Sixth 2% 1% 1% % 1% 1% 1%
Seventh . 1% 1% 1% 1% %% %%
Eighth ' 1% 1% 1% %% Ve %
Ninth _ : 1% %% %% %%
Tenth : W% %% “%
Eleventh : “t% . %%
Twelfth _ o 2 %
G. 2018 Purse Distribution. Notwithstanding anything to the contrary set '

forth in this Agreement, purses will be distributed for the 2018 race
meeting based upon a reasonable estimate of purse money to be
generated from all sources during the term of this Agreement. Actual
purse money generated and not paid during the live meet, in addition to
purse money generated after that date through December 31, 2018, from
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H.

whatever source, shall be allocated to the appropriate purse account for
the 2019 racing year in accordance with the rules of IHRC,

Payment of Trainer’s Fee. Except as otherwise provided herein, Indiana
Grand shall deduct a ten percent (10%) trainer’s fee from each purse paid
for horses finishing first, second, or third (Trainer’s Fee). The Trainer’s
Fee shall be deposited in the account maintained by Indiana Grand for
benefit of the trainer of record for the horse that earned the purse. An
owner, lessee or trainer of a horse may elect 1o instruct Indiana Grand to
not deduct the Traingr’s Fee by delivering to Indiana Grand (Attn:

‘Horsemen’s Bookkeeper) a written statement signed by the owner or

lessee that the Trainer’s Fee is not to be deducted from the purse

awarded 10" a specific horse (Election Statement). The Election

Statement shall be effeciive on the third race day immediately following
the date upon which the Election Statement was received by Indiana
Grand.

Purse Reports, The Director of Racing will provide the HBPA President and
Execiitive Director with an up-to-date purse repart every week, beginning when the
live race. meet starts, until the final week of live racing is captured on the report.

9. Other Reventies.

Al

Media Rights. 1f Indiana Grand shall increase its annual revenues from the
sale or licensing to a third party of iis television, radio or other media
transmission rights, including cable, network or subscription
transmissions, but excluding interstate and intrastate simulcasting
pursuant to which revenues are paid under this Agreement {hereinafter
called "Media Rights™), Indiana Grand and the HBPA shall negotiate an
appropriate adjustment to Thoroughbred purses in the year the increases
revenue is paid to and earned by Indiana Grand. Prior to execution,
Indiana Grand shal} notify the members of the Racing Committee of the
material terms and conditions of ail contracts it negotiates under the terms
of whieh it sells or licenses its Media Rights and shall give consideration
to the position expressed by the HBPA members. In no event shail this or
any other provision of this Agreement be construed or interpreted as an
admission or acknowledgment by Indiana Grand that any person, entity or
group other than Indiana Grand has a proprietary right in or to the Media
Rights relating to any event hosted and/or sponsored by Indiana Grand.

Sponsorship Revenues. Indiana Grand shall pay to Thoroughbred
Horsernen's Purse Account an amount equal to thirty percent (30%) per
year of al] monies paid to Indiana Grand by third parties in consideration
for which the payer receives the right, either alone or with other
consideration, 1o have ils name, logo or other identification of its choosing

-
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identified with one or more Thoroughbred horse races. conducted and run
by Indiana Grand at the Raceirack. Sponsorship revenues subject to this
provision shall be limited to monies paid in cash or equivalent to Indiana
Grand and shall not include the value of "in kind" contribution or
payments of goods or services flowing from said third parties to Indiana
Grand. In no event shall this or any other provision of this Agreement be
construed or interpreled as an admission or acknowledgment by Indiana
Grand that any person, entity or group other than Indiana Grand has a
proprietary right in or to any sponsorship revenues, except as specifically
set forth herein.

10. Shared Trackus Expense. HBPA authorizes and directs Indiana Grand to deduci

il

from the Thoroughbred Horsemen's Purse Account each month HBPA’s share of

the daily Indiana Grand Trackus fee, which share shall be determined as follows:

Daily Fee x number of race days in the month + 2, X number of Thoroughbred

races + the total number of Thoroughbred and Quarter horse races = HBPA

Trackus Share (HBPA Share).
EXAMPLE: $750 % 20 days + 2 250 = $6,000.00 is HBPA Share.

10.1 Shared TVG Expense. HBPA authorizes and directs Indiana Grand to
deduct from the Thoroughbred Horsemen’s Purse Account one-half (1/2) of the
programming fees Indiana Grand pays to TVG to broadcast Thoroughbred races
originating from Indiana Grand’s racetrack..

10.2 Shared Reduced Takeout Expense. HBPA authorizes and directs Indiana
Grand to deduct from the Thoroughbred Horsemen’s Purse Account one-half
(1/2) of the arnount of any reduced takeout Indiana Grand actually suffers, which
is approved by the JHRC. Such deductions shall not exceed four and three-
fourths percent (4 %%) of the amount wagered on any particular race at Indiana
Grand or its satellite facility.

Stalls and Track Facilities.

A.  Stalls and Track Facilities. Indiana Grand shall make available stall space to
Thoroughbred horsemen during each race meeting without charge. The racing
strip, barns, dormitories and other facilities at the Racetrack {Backside
Facilities) necessary for training purposes shall be made available by Indiana
Grand without charge to horsemen who have stalls allocated for the upcoming
race meeting 35 days prior to beginning of the current meet (barring
unforeseen circumstances), the track kitchen facilities will open on Monday,
April 2, 2018, and the barn area and domitories shall also open 35 days prior
to beginning of meet. Indiana Grand shall make water and electricity available
10 each barn during the above periods without charge and will, at its own
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expense, keep the racetrack propesly harrowed and watered during the periods
before and after the end of each race meeting.

In addition, during the racing season, Indiana Grand wiil make the racing
surface available for training (6) days per week beginning 35 days prior fo
beginning of current meet and continuing thereafter uniil the end of live
racing. The starting gate to be available 2 weeks priot to beginning of current
meet for schooling and work outs five (5) days per week. Clockers will be
available six (6) days per week during training and prior 1o the meet.

After the current meet has ended, Indiana Grand will for a period of fourteen
(14) days without cost to the HBPA or HBPA Members: (1) Allow borsemen
to keep their horses stabled in stalls in the bam area of the Racetrack as
assigned by Indiana Grand; (2) Make the racing surface available for training
six (6) days per week; and (3) Provide a clocker during post-meet training
days.

Vendors. Indiana Grand may not impose upon horsemen any exclusive
arrangement concerning farriets; feed men, tack supplies, or any other
suppliers or providers of service customarily used by owners and trainers.
Indiana Grand will use its best efforis to keep unlicensed persons in the above
categories off its premises.

Stall Applications. Before each race meeting, Indiana Grand shall establish a
reasonable cutoff date for the submission of stall applications. Indiana Grand
shall, in the exercise of ifs sole business judgment, approve o1 disapprove
applications for stalis. The conditions for stabling shall be as set forth on
Exhibit A hereto and such conditions shall not be materially modified without
the consent of the HBPA. Indiana Grand will consider, among other things, the
following criteria in allocating stalls fo horsemen for use during race
meelings:

(1)  The general quality of the-horses listed on the stall applicafion;

()  The quality of the racetrack(s) where the horses listed on the
stall application have previously raced;

(3)  The number of starts a trainer listed on the application has
made at past Indiana Grand race meetings;

{4}  Tpe findncial and professional integrity of the trainer listed on
stal] application;

(5}  The total number of stalis reguested by a trainer in relation to
the number of unallocated sialls;



(6) The best interest of Indiana Grand and Thoroughbred racing;
and

(7}  Investments made in Indiana horses and farms.

By accepting a stall, a horseman shall be required to use his or her best efforts
10 run his or her horses during the race meeting consistent with the horses'’
physical condition, fitness and race conditions.

12, Racing Committee. During the Term of this Agreement, Indiana Grand and the
HBPA shall organize and maintain a joint committee (Racing Committee). The
HBPA shail not appoint more than four (4) representatives to the Racing
Cominittee. Indiana Grand shall not appoint more than four (4) representatives
to the Racing Committee. The Racing Committee shall meet at least once not
more than seventy (70) days, nor less than forty (40) days before the
Thoroughbred race meetings and at least once within seven (7) days after
Thoroughbred race meeting: The Commiltee shall meet once a month, or as
needed, to discuss such things as backside issues, promotion, publicity, track
conditions, other matters thaf relate to atfendance, pari-mutuel hatdle, the
quality of racing, health benefit programs, death benefits, drug and alcohol
abuse programs, and any other program that will aid arid assist the racing
industry ini Indiana to care for its personnel at the highest possible level. The
Committee shall keep minutes of its discussions, recommendations and
decisions.

13. Dues Collection. HBPA has imposed membership dues on HBPA Members in
the amount of $10.00 per horse per start at the Racetrack (Dues). Dues shall be
collected from each owner, on behalf the owner and trainer. Indiana Grand
agrees to deduct Dues from the accounts it maintains for HBPA Members and
remit the Dues to HBPA in the month immediately following the month when
the Dues were collecied.

14.  Uplink and Related Transmission Expenses. HBPA authorizes and directs Indiana
Grand to deduct from the Thoroughbred Horsemen’s Purse Account $100 per race,
for every live thoroughbred race run from the Thoroughbred Horsemen’s Purse
Account to help defray the satellite uplink costs and related transmission expenses
for export Simulcasting.

15. Representations and Warranties.

A. HBPA. In addition to the representations and warranties contained
elsewhere in this Agreement, the HBPA warrants, represents to and covenants with
Indiana Grand that during the Term:



(4)

)

(6)

(_7)

(&

(9

(10)

This Agreement has been approved by its Board of Directors of the
HBPA;

This Agreement is valid and enforceable according to its 187m8;

The HBPA is the "horsemen's association” representing Thoroughbred
owners and trainers for purposes of 1.C: 4-31-8-6 and the “borsemen’s
eroup” representing Thoroughbred owners and trainers for purposes of
15 U.S.C. § 3001, ef seq.;

The HBPA and its officials shall not participate in, delay,
interrupt, dispute, or cause temporary or permanent cessation or
suspension of racing at Indiana Grand during any race meeling and

~ that they wil} not threaten, intimidate, interfere with or interrupt

any agent, servant or employee of indiana Grand or another person
participating in racing at Indiana Grand;

Each HBPA official shall use ail of his or her powers of persuasion
and al) legal means at their disposal 1o ensure that all HBPA Members
and other backside personnel comply with the terms of this
Agreement; '

The HBPA and iis officials shall use their best efforts to respond to
requests for consents and other approvals by Indiana Grand in a
timely and business-like manner, considering the need of Indiana
Grand to move guickly and decisively; '

This Agreement will be made available for review by HBPA Members
and all other licensed owners, trainers, employees and backside
personnel at the HBPA office;

The HBPA shall use its best efforts 1o ensure that the backside area of

- {he Racetrack is maintained in a safe, clean and orderly condition;

The HBPA shall not discriminate against horsemen at Indiana Grand
who are mot members in connection with any provision of this
Agreement; and

The HBPA shall use its best efforts to provide health and welfare
benefits {o backstretch personnel.

Indiana Grand. In addition to the representations and warranties contained in
this Agreement, Indiana Grand warrants, represents to and covenants with the
HBPA that during the Term:
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17.

(1) This Agreement has been approved by its Board of
Managers of Indiana Grand's sole member, or, as appropriate,
by its General Manager;

(2)  This Agreement is valid and enforceable according to its terms;

(3) Indiana Grand and its officers, managers and employees shall
not without good cause participate in, delay, interrupt, dispute,
or cause temporary or pernanent cessation or suspension of
racing at Indiana Grand during any race mneeting and shall not
threaten, intimidate or otherwise coerce any horsemen, HBPA
Member, employee or representative thereof;

(4)  Indiana Grand shall use iis best efforts to keep the backside
area of the Racetrack in a safe, elean, and orderly condition;

(5) Indiana Grand shall use its best efforts to assist the HBPA in
developirg health and welfare programs for backstretch
personnel; and

(6) Indiana Grand shall use its best efforts to reschedule a.ny
programmed race lost due to cancellatioa.

Goyermnental Approval. Nothing contained in the Agreement shall be construed as
requiring either party to perform any term or terms when such performance is
contrary to law or requires. prior povernmental approval; provided, however, both
parties shall use their best efforts to obtain governmental approval if such is required
including approval by the THRC.

Threats of Boycotts_ by Individual Members. In the event any repreSentaﬁve of the
HBPA becomes aware of any HBPA Member or Members who is or are threatening
to boycott a race at the Racetrack, or any member or members of any horsemen's
group or individual horsemen threatening to do likewise, then, in such events, the
HBPA shall call a general meeting of horsemen. Notice of such meeting shail be
provided to Indiana Grand under Paragraph 23 and Indiana Grand shall be given an
opportunity to appear at such general meeting for the purpose of explaining its
position regarding the controversy.

Right to Terminate.

A.  Boveotts. If, during the Term, Indiana Grand is prevented from conducting a
scheduled race due to the concerted action of HBPA Members of the HBPA,
andfor its officers or directors, which results in a boycott of a scheduled race,
then, in such event, Indiana Grand shall have the right to tenminate this
Agreement by giving written notice to the HBPA. The HBPA shall have until
10:00 A.M. of the next day to prevent the boycott of future races and to
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provide evidence 1o Indiana Grand that the boycott has been prevented. If the
HBPA fails to prevent the boycott by that time, then Indiana Grand may
terminate this Agreement immediately without further action or notice to the
HEPA. Such term;nation shall not constitute an election of remedies nor shall
it constitute an election of remedies nor shall it constitute a waiver of Indiana
Grand's other remedies in law or equity.

Section, either party may terminate this Agreement upon the other party's
failure to substantially perform as required under the terms of this
Agreement and. such failure continues for fifteen (15) days following the
date writtent notice of default, deseribing the failure or default in
réasonable detail, is mailed or delivered pursuant o Paragraph 23. Such
rermination shall not constituie an election of remedies nor shall it
constitute a waiver of a party's other remedies in law or equity.

B. Default, Without limiting Indiana Grand's right under Subsection A of this

Indemnification. The HBPA shall indemnify and hold harmiess Indiana Grand
frofm and against any damage, deficiency, loss, action, judgment, cost and
expense (including Teasonable attorneys' fees) resulting from any claim, demand
or cause of action made or brought by a member, or other person, because of any
payment made to the HBPA under the provisions of Paragraphs.5, 7, 8 or 9, as
well as the collection of Trainer’s Fees, pursuant to Section 8.H or Dues pursuant
io Section 13.

Further Assirances. The HBPA and Indiana Grand shall execute such assignments,
instruments and documents and shall give such further assurances as may be
necessary to accomplish the purpose and intent of this Agreement.

Counterparts, This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which shall constitute the
same instrument

Rights of Others. Nothing contained in this Agreement shall be construed. as
piving a HBPA Member a preference with respect to the eligibility to race, to
obtain stalls, to share in purses, to purchase admission tickets for racing evenls
or 10 participate in any benefit provided by Indiana Grand to horsemen.

Notices. All notices, requests, demands or other communications as may be
required by this Agreement shall be in writing and, if mailed, shail be by
certified mail, return receipt requested, and shall be deemed given when
received by the party to whom notice is directed. For purposes of this
Agreement, the following are the representatives to be noticed and the addresses
of the parties, unless and until a different representative or address is provided
by a party in a written notice given as provided in this Section:
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25.

26.

27

28.

29.

Indiana Grand: Jon Schuster
4200 N. Michigan
Shelbyville, IN 46176

HBPA: , Copy to:

Joe Davis Brian Elmore

President Indiana HBPA Executive Director Indiana HBPA
1682 Asher Court PO Box 288

Hebron, KY 41048 Fairland, Indiana 46126-9598

Waivers. No waiver of any breach of this Agreement or any terms hereof shall be
cffective unless such waiver is in writing and signed by the party against whom such
_waiver is claimed. No waiver of any breach shall be deemed tabe a waiver of any
other or any subsequent breach.

Applicable Law. This Agreement is executed and delivered in the State of
Indiana and shall be construed and enforced in accordance with the laws of that stale.

Severability. If any provision of this Agreement is declared invalid by any tribunal,
or becomes invalid or inoperative by operation of law, the remaining provisions of
this Agreement shall not be affected thereby and shall rernain in full force and effect.

Assignment. This Agreement shall not be assigned by the HBPA without the written
approval of Indiana Grand.

Entire Agreement: Modification. This is the entire agreement between

the parties and supersedes all prior agreements: and understandings, beth written and
oral, between the parties with respect to the subject matter hereof. No modification,
variation or amendment of this Agreement shall be effective unless such
modification, variation or amendmient is in writing and has been sighed by the parties
hereto.

Binding Effect. This Agreement shall inure 1o the benefit of, exterid to and be binding
upon representatives, successors and assigns of Indiana Grand and HBPA.

IN WITNESS WHEREOF; the parties have executed this Agreement effective as of
April 01, 2018.



CENTAUR ACQUISITION, LLC
ID/BfA Indiana Grand Racing and Casing

oWl
7 £ f
By: pasefl 0 [ 7 Seln [}

Jon Schster, Vice President and General
Manager of Racing

INDIANA HORSEMEN'S BENEVOLENT
AND PROTECTIVE ASSOCIATION, INC,

B}*rﬁ/{ p /],___

oy ——
Joe Dévis, President







2018 QHRAIL CONTRACT

THIS AGREEMENT entered into March __, 2018, by and between CENTAUR
ACQUISITION, LLC d/b/a INDIANA GRAND RACING and CASINO, an Indiana
limited hiability company (Indiana Grand) and QUARTER HORSE RACING
ASSOCIATION OF INDIANA, an Indiana not-for-profit corporation {QHRATI).

WHEREAS, QHRALI is a trade organization composed of owners, traincyé, breeders
and sire owners of Quarter Horse race horses {QHRAT Members);

WHEREAS, QHRAI represents that it is the "horsemen's association”
representing Quarter Horse owners and trainers for purpose of 1.C. 4-31-8-6; and

WHEREAS, QHRAI provides benevolent programs and other services for QHRALI
Members and their employees who are engaged in racing at Indiana Grand's racing facility;
and

WHEREAS, the parties hereto want to cause a closer and more understanding
relationship among horsemen, QHR Al Members, QHRALI, Indiana Grand and the
public;

NOW, THEREFORE, in consideration of the promises and mutual covenants
contained herein, the parties agree as follows:

1. Term of Agreement. This agreement shall be effective from Aprl 1,2018— March 31,
2019 and, unless sooner terminated as provided herein, shall remain effective until
the contract is executed for 2019 racing meet (Term).

2. Scope of Agreement. Except as otherwise specifically set forth herein, this
Agreement shall only apply to race meetings and pari-mutuel wagering conducted
at the Indiana Grand racing facility at Shelbyville, Indiana (Racetrack) and to
pari-mutuel wagering conducted at satellite wagering facilities licensed to Indiana
Grand and located in the State of Indiana (Satellite Facility).

3. Exclusive Representation. The QHRAI is the exclusive representative of QHRAI
Members and of all Quarter Horse owners, trainers, breeders and sire owners stabled
at Indiana Grand or who have horses approved for entry in Quarter Horse races at
Indiana Grand, except those persons who state in writing that they do not desire to be
represented by the QHRALL

4. Horsemen's Account. Indiana Grand will maintain a separate account
denominated with sufficient funds in such account to pay all money owing to
Quarter Horse regarding purses, stakes, rewards, claims and deposits (Quarter
Horse Purse Account). All portions of purse money shall be made available to
earners thercof within forty-eight {48) hours (dark days and Sundays excluded)
after the result of the race in which such money was camed has been declared
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official, unless the stewards shall order money withheld until final adjudication
of a dispute determining which persons are entitled to such money in dispute.
No portion of such money, other than jockey fees, shall be deducted by Indiana
Grand unless requested in writing by the person to whom such monies are payable or
his duly authorized representative. For each race cancelled because of inclement
weather, mechanical failure, electrical failure, or for any other reason, the owner
shall be reimbursed Two Hundred Fifty Dollars ($250.00) from the Quarter Horsze
Purse Account for each horse entered in the cancelled races. No reimbursement shall
be made in the event that: (1) notice of cancellation is posted in the racing office,
texted to those subscribing to the Indiana Grand texting service and posted on the
Indiana Grand website eight (8) or more hours prior to post time; or (2} a horse bas
been scratched prior to the cancellation of the race. Indiana Grand will make an
effort to ran back any race that is cancelled.

Payment for Administrative expenses. Indiana Grand shall deduct 3% (three
percent) for the peried January 1, 201 8, through December 31, 2018, from the
allocations to the Quarter Horse Purse Account described in Section 7,
Subsections A. through C., and pay such amounts to QHRAI to be used by the
QHRALI solely at its discretion for its administrative expenses and for services to
its members. Such payments shall be made throughout the term of the Agreement
in current monthly installments as such funds are received, regardless of
overpayment/underpayment in the Quarter Horse Purse Account. No deduction
shall be made for administrative expenses from slot funds allocated to the Quarter
Horse Purse Account.

Shared TYG Expense. QHRAI authorizes and directs Indiana Grand to deduct

from the Quarter Horse Purse Account ene-half (1/2) of the programing fees
Indiana Grand pays to TVG to broadcast Quarter Horse races originating from
Indiana Grand’s racetrack.

Race Cards; Simulcasting.

A.  Simulcast Signal. Indiana Grand in its sole discretion will decide the
price or cost, type, time and schedule of all simulcast signals to, and
from; the Racetrack and to each Satellite Facility, on all days including
live race days. The cost of such simulcast signals shail be normal market
rates.

B. QHRAI Authorization. During the Term of this Agreement, the QHRAI
authorizes Indiana Grand to negotiate and contract with simulcast
receiving facilities, including off track wagering facilities located
outside Indiana, which are subject to the Intersiate Horse Racing Act of
1978, 15 U.S.C. §3001, et. seq. (Act), for the conduct of off-track
Quarter Horse wagering. Indiana Grand will inform, and seek the
approval of, the QHRALI prior to Indiana Grand sending its signal to any
other receiving jurisdiction.



7. Allocations to Pusses. During the term of this Agreement and except as otherwise
provided herein, Indiana Grand shall credit the following amounts to the Quarter
Horse Purse Account for disbursement, in complete satisfaction of Indiana
Grand's obligation for purses, under the following situations:

A. Live Racing. When Quarter Horse racing is live at the Racetrack, eight
percent (8%) of the live gross handle generated at the Racetrack shall be
“credited to the Quarter Horse Purse Account as prescribed by state
statute.

B.  Satellite Wagering - In-State. When Quarter Horse racing is live at the
Racetrack, five percent (5%) of the live gross handle generated by said
live racing at any Indiana Satellite Facility shall go to the Quarler Horse
Purse Account as prescribed by state statute.

C.  Satellite Wagering - Qui-of-State. When Indiana Grand simulcasts a
Quarter Horse race run live at the Racetrack to an out-of-state facility, 50%
of the net receipts generated by simuleasting on that race, including any
source market fees and distribution and communication fees received by
Tndiana Grand (net of expenses incurred by Indiana Grand) on the
simulcast of that Quarter Horse race run live at the Racetrack, shall go to
the Quarter Horse Purse Account. For purposes of this Subsection C, "net
receipts” shall mean all funds received by Indiana Grand under the
applicable contracts less any applicable excise taxes.

D.  Advanced Deposit Wagering. The advance deposit wagering chapter of the
Indiana Code, IC 4-31-7.5 (ADW Statute) is incorporated by reference and
made a part of this Agreement. Net Source Market Fees (defined below)
shall be allocated as required by the ADW Statute. Net Source Market
Fees means the difference between (1) source market fees received by
Indiana Grand from a licensed Secondary Pari-Mutuel Organization, minus
(2) the amount of expenses incurred by Indiana Grand.

3. Purses.

A. Purse Schedules and Condition Books, Using its best judgment in estimating
attendance, pari-mutuel handle, and breakage, Indiana Grand shall establish a
tentative average daily overnight purse schedule for each race meeting and
will exercise due care to avoid underpaymest or overpayment of purses at ajl
race meetings. Indiana Grand will also deliver to the QHRAIL within



twenty-one (21) days before each race meeting, its first condition book
and proposed purse schedules.

Overpayment - Underpavment of Purses. Indiana Grand will make a best
faith effort to insure that all Quarter Horse purse monies earned through
the end of the Quarter Horse meet are paid out by the end of the Quarter
Horse meet. .

Minimum Purses. No Quarter Horse race shall be run at Indiana Grand
during the Term of this Agreement with a purse less than the minimum
purse established by the Indiana Horse Racing Commission for any race
meeting, but 1n no event less than Three Thousand Five Hundred Doilars
($3,500.00).

Purse Notices. The pari-mutuel handle, the pari-mutuel handle commission,
breakage and purse distribution figures, and the percentage figures that
represent the relationship between purses and the total of pari-mutuel income
and breakage shall be posted on the bulletin board in the Racing Secretary's
office each day of a race meeting. Indiana pari-mutuel handle fipures shall be
provided within forty-eight (48) hours after they are availabie to the President
of the QHRALI at the address provided below.

Payment of Purses. Indiana Grand agrees to distribute purses in the following
manner, excluding stakes:

No. of Starters 10
First 55%
Second 20%
Third 10%
| Fourth . 5%
Fifth 3%
Sixth 2%
Seventh 1.5%
Eighth 1.5%
Ninth 1%



Tenth 1%

For any races with less than ten horses, the applicable extra unpaid purse allocation will
tevert to the Quarter Horse Purse Account.

10.

F.

2018 Purse Distribution. Notwithstanding anything 1o the contrary set
forth in this Agreement, purses will be distributed for the 2018 race
meeting based upon a reasonable estimate of purse money to be
gencrated from all sources during the term of this Agreement. Actual
purse money generated and not paid during the live meet, in addition to
purse money generated after that date through December 31, 2018, from
whatever source, shall be allocated to the appropriate purse account for
the 2019 racing year in accordance with the rules of the Indiana Horse
Racing Commission.

Purse Reports. The Director of Racing will provide the QHRAI President and
Executive Director with an up-to-date purse report every two weeks, beginning when
the live race meet starts, until the final week of live racing is captured on the report.

Shared Trackus Expense. QHRAI agrees to pay monthly to Indiana Grand its
share of the daily Indiana Grand Trackus fee, which shall be determined as
follows:

Daily Fee x number of race days in the month + 2, x number of Quarter Horse
races = the total number of Quarter Horse and Thoroughbred horse races =
QHRAI Trackus Share (QHRAI Share).

EXAMPLE: $750x 20 days +2 x o= = $1,500.00 is QHRAI Share.

Stalls and Track Facilities.

A.

Stalls and Track Facilities. Indiana Grand shall make available stall space to
Quarter Horse horsemen during each race meeting without charge. The racing
strip, bamns, dormitories and other facilities at the Racetrack (Backside
Facilities) necessary for training purposes shall be made available by Indiana
Grand without charge to horsemen who have stalls allocated for the upcoming
race meeting on March 15, 2018 (barring unforeseen circumstances), the track
kitchen will open on April 4, 2018, and the barn area and dormitories shall also
open on March 15, 2018. Indiana Grand shall make water and electricity
available to each bam during the above periods without charge and will, at its
own expense, keep the racetrack properly harrowed and watered during the
periods before and after the end of each race meeting.




In addition, during the racing season, Indiana Grand will make the racing
surface available for training (6) days per week beginning 35 days prior to
beginning of current meet and continuing thereafter until the end of live
racing. The starting gate to be available 2 weeks prior to beginning of current
meet for schooling and work outs five (5) days per week. Clockers will be
available six (6) days per week during training and prior to the meet.

After the current meet has ended, Indiana Grand will for a period of fourteen
(14) days without cost to the QRHAI or QHRAI Members: (1) Allow
horsemen to keep their horses stabled in stalls in the barn area of the
Racetrack as assigned by Indiana Grand; (2) Make the racing surface available
for training six (6) days per week; and (3) Provide a clocker during post-meet
training days. '

Vendors. Indiana Grand may impose upon horsemen any exclusive
arrangement concerning farriers, feed men, tack supplies, or any other
suppliers or providers of service customarily used by owners and trainers that
it deems reasonable and appropriate. Indiana Grand will use its best efforts to
keep unlicensed persons in the above categories off its premises.

Stall Applications. Before each race meeting, Indiana Grand shall establish a
cutoff date for the submission of stall applications. Indiana Grand shall, in the
exercise of its sole business judgment, approve or disapprove applications for
stalls. The conditions for stabling shall be as set forth on Exhibit A hereto and
such conditions shall not be materially modified without the consent of the
QHRAL Indiana Grand will consider, among other things, the following
criteria in allocating stalls to horsemen for use during race meetings:

(1)  The general quality of the horses listed on the stall application;

(2) The quality of the racetrack(s) where the horses listed on the
stal] application have previously raced;

(3) The number of starts a trainer listed on the application has
made at past Indiana Grand race meetings;

{4) The financial and professional integrity of the trainer listed on
stall application;

(5) The total number of stalls requested by a trainer in relation to
the nvtmber of unallocated stalls;

(6) The best interest of Indiana Grand and Quarter Horse racing;
and

(7) Investments made in Indiana horses and farms.



il.

By sccepiing a stall, a horseman shall be required to use his or her best efforts
to run bis or her horses during the race meeting consistent with the horses’
physical condition, fitness and race conditions. '

Uplink. The QHRAIT will reimburse Indiana Grand $100 per race, for every live
Quarter Horse race run from the Quarter Horse Purse Account to help defray the
satellite upiink costs for export Simulcasting.

Representations and Warranties.

A. QHRAL In addition to the representations and warrantics contained
elsewhere in this Agreement, the QHRAI warrants, represents 10 and
covenants with Indiana Grand that during the Term:

(1)

(2)
3)

(4)

)

(6)

G

This Agreement has been approved by its Board of Directors of the
QHRAIL

This Agreement is valid and enforceable according to its terms;

The QHRALI is the "horsemen's association” representing Quarter
Horse owners and trainers for purposes of 1.C. 4-3 1-8-6;

The QHRAI and its officials shall not participate in, delay,
interrupt, dispute, or cause temporary or permanent cessation or
suspension of racing at Indiana Grand during any race meeting and
that they will not threaten, intimidate, interfere with or interrupt
any agent, servant or employee of Indiana Grand or another person
participating in racing at Indiana Grand;

Each QHRAI official shall use all of his or her powers of persuasion
and all legal means at their disposal to cnsure that all QHRALI
Members and other backside personnel comply with the terms of this
Agreement,

The QHRAT and its officials shall use their best efforts to respond
to requests for consents and other approvals by Indiana Grand ina
timely and business-like manner, considering the need of Indiana
Grand to move quickly and decisively;

The QHRAI shall use its best efforts to ensure that the backside area of
the Racetrack is maintained in a safe, clean and orderly condition;



13.

14.

(8)  The QHRALI shall not discriminate against horsemen at indiana Grand
who are not members in connection with any provision of this
Agreement; and

B. Indiana Grand. In addition to the representations and warranties contained in
this Agreement, Indiana Grand warrants, represents to and covenants with the
QHRAI that during the Term:

(1) This Agreement has been approved by its Board of
Managers of Indiana Grand's parent, or, as appropriate, by its
General Manager;

(2)  This Agreement is valid and enforceable according to its terms;

(3) Indiana Grand and its officers, directors and employees shall
not threaten, intimidate or otherwise coerce any horsemen,
QHRAI Member, employee or representative thereof:

(4)  Indiana Grand shall use its best efforts to keep the backside
area of the Racetrack in a safe, clean, and orderly condition;

(5)  Indiana Grand shall use its best efforts to assist the QHRAI in
developing health and welfare programs for backstretch
personnel; and

(6)  Indiana Grand shall use its best efforts to reschedule any
programnmed race lost due to cancellation.

(7)  Indiana Grand shall meet with representatives from the QHRAI
at a mutually convenient time prior to December, 2018 to
discuss and receive recommendations from QHRATI regarding
the following years program including, but not limited fo: purse
structure, races; dates for all quarter horse days; and use of
purse surplus.

Govemnmental Approval. Nothing contained in the Agreement shall be construed as
requiring either party to perform any term or terms when such performance is
contrary to law or requires prior governmental approval; provided, however, both
parties shall use their best efforts to obtain governmental approval if such is required
including approval by the Indiana Horse Racing Commission.

Default. Either party may terminate this Agreement upon the other party's failure
to substantially perform as required under the terms of this Agreement and such
failure continues for fifteen (15) days following the date written notice of default
is mailed or delivered pursuant to Paragraph 19. Such termination shall not




i6.

17.

18.

19.

constitute an election of rernedies nor shall it constitute a waiver of a party's other
remedies in law or equity.

Indemnification. The QHRATI shall indemnify and hold harmless Indiana Grand
from and against any damage, deficiency, loss, action, judgment, cost and
expense (including reasonable attorneys' fees) resulting from any claim, demand
or cause of action made or brought by a member, or other person, because of any
payment made to the QHRAI under the provisions of Paragraphs 5,7, 8, 9 or 12.

Further Assurances. The QHRAI and Indiana Grand shall execute such assignments,
instruments and documents and shall give such fiirther assurances as may be
necessary to accomplish the purpose and intent of this Agreement.

Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which shall constitute the
same instrument

Rights of Others. Nothing contained in this Agreement shall be construed as
giving a QHRAT Member a preference with respect to the eligibility to race, to
obtain stalls, to share in purses, to purchase admission tickets for racing events
or to participate in any benefit provided by Indiana Grand to horsemen.

Notices. All notices, requests, demands or other communications as may be
required by this Agreement shall be in writing and, if mailed, shall be by
certified mail, retumn receipt requested, and shail be deemed given when
received by purposes of this Agreement, the following are the addresses of the
parties:

Indiana Grand: Jon Schuster
4200 N. Michigan
Shelbyville, IN 46176

QHRAL Copy to:
Pau] Martin, President Teresa Myers, Secretary
3409 W Bethel Ave. 9439 W 200 S



20.

21.

22.

23,

24,

Muncie, Indiana 47304 Dunkirk, In 47336

Waivers. No waiver of any breach of this Agreement or any terms hereof shall be
effective unless such waiver is in writing and signed by the party against whom such
waiver is claimed. No waiver of any breach shall be deemed to be a waiver of any
other or any subsequent breach.

Applicable Law. This Agreement is executed and delivered in the State of
Indiana and shall be construed and enforced in accordance with the laws of that state.

Severability. If any provision of this Agreement is declared invalid by any tribunaj,
or becomes invalid or inoperative by operation of law, the remaining provisions of .
this Agreement shall not be affected thereby and shall remain in full force and effect.

Assignment. This Agreement shall not be assigned by the QHRAI without the
written approval of Indiana Grand.

Entire Agreement; Modification. This is the entire agreement between
the parties and supersedes all prior agreements and understandings, both written and

oral, between the parties with respect to the subject matter hereof. No modification,
variation or amendment of this Agreement shall be effective unless such
modification, variation or amendment is in writing and has been signed by the parties
hereto.

IN WITNESS WHEREOF; the parties have executed this Agreement cffective as of
April 01, 2018.

10



CENTAUR ACQUISITION, LLC
DYB/A Indiana Downs

By: szgr /:?ﬂ?[gi\

Jon Sclgtster, Vice President and General
Meanager of Racing

QUARTER HORSE RACING ASSOCIATION
OF INDIANA

By: 1/C/F~ /{;@4

Paul Martin, President
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INITIAL DISTRIBUTION AGREEMENT

This Initial Distribution Agreement (this "Agreement") made this __ day of
September, 2013 by and between the Indiana Horsemen’s Benevolent & Protective
Association, Inc., an Indiana non-profit corporation ("IHBPA"), the Indiana Standardbred
Association, Inc., an Indiana non-profit corporation ("ISA") and the Quarterhorse Racing
Association of Ind:ana Inc., an Indiana non-profit corporation ("QHRAL" and together with
THBPA and ISA, the “A53001at10ns"), Hoosier Park, LLC, an Indiana limited liability
company ("Hoosier Park") and Centaur Acquisition, LLC, an Indiana limited liability
company ("Indiana Downs," and together with Hoosier Park, the "Licensees").

RECITALS

WHEREAS, the THBPA is a horsemen’s association registered with the Indiana
Horse Racing Commission ("ITHRC”) that has a contract with Indiana Downs;

WHEREAS, the ISA is a horsémen’s association registered with the IHRC that has a
contract with Hoosier Park;

' WHER_EAS, the QHRAI is a horsemen’s association registered with the IHRC that
has a confract with Indiana Downs;

WHEREAS, Hoosier Park is a licensee of [HRC and owns and operates Hoosier Park
Race Track & Casmo in Anderson, Indiana;

WHEREAS, Indiana Downs is a licensee of THRC and owns and operates Indiana
Grand Racing & Casmo in Shelbywille, Indlana

WHEREAS, the 2013 Regular Session of the Indiana General Assembly enacted
Senate Enrolled Act 609 ("SEA 609 609") and SEA 609 was signed by the Govemor on May 9,
2013,

WHEREAS SEA 609 added IC 4-35-7-16 and 4-35-7- 17 to the Indiana Code
effective as of July 1, 2013;

WHEREAS, IC 4-35-7-16(a) provides that the amount of slot machine revenue to be
distributed for the benefit of the horse industry is to be determined in a distribution
agreement entered into by negotiating committees representing: (a) all horsemen’s
associations having contracts with licensees; and (b) licensees, so long as such distributions
are 1o less than 10% and no more than 12% of such licensee's AGR (as defined herein) for
gambling pames;

WHEREAS, prior to the implementation of IC 4-35-7-16(a), each Licensee was
. required to distribute 15% of such Licensee's AGR for gambling games pursuant to statute,
whereby the horse racing industry received distributions up to a cap (for example, in calendar
year 2012 of approximately §55,777,345 or 11.96% of Licensee's AGR for gambling games)-
and the remaining distributions were paid to the State of Indiana;



WHEREAS, the Associations constitute all the horsemen’s associations eligible to
appoint representatives to the horsemen’s negotiating committee and Licensees constitute all
of the licensees eligible to appoint representatives to the licensee committee;

WHEREAS, IC 4-35-7-16(b) requires that each Association appoint a representative
to .the horsemen’s negotiating committee and the Associations have made the following
appointments for purposes of this Agreement: (a) Joe Davis — IHBPA appointed
representative; (b) Jack Keininger — ISA appointed representative; and (¢) Chrs. Duke —
QHRALI appointed representative (the “Initial Associations’ Negotiating Comnuittee,” which
Initial Associations" Negotiating Committee may include any other replacement
representatives appointed by the Associations for the purpose of any amendment, decision,
action, or consent required or contemplated by this Agreement after the date first written
above, each a “Subsequent Associations’ Negotiating Committee,” and together with the
Initial Associations’ Negotiating Committee, the “Associations’ Negotiating Committee™);

WHEREAS, IC 4-35-7-16(c) requires each [ icensee to appoint a representative to the
Licensee’s negotiating committee and further requires that in the event there are an even
number of Licensees, the Licensees shall jointly appoint an at large member of the licensees
negotiating committee fo represent all licensees. The Licensees have made the foll'owing_‘
appointments: (a) Jim Brown — Hoosier Park appointed representative; (b) John Keeler -
Indiana Downs appointed representative; and (¢) Roderick Ratcliff - Licensees” member t
large (the “Initial Licensees’ Negotiating Committee,” which Initial Licensees’ Negotiating
Committee may include any other replacement representatives appointed by the Licensees
for the purpose of any amendment, decision, action, or consent required or contemplated by
this Agreement after the date first written above, each g "“Subsequent Licensees’ Negotidting
Committee,” and together with the Initial Licensees” Negotiating Committee, the “Licensees’
Negotiating Committee™); and

WHEREAS, the Associations’ Negotiating Committee and the Ljcensees’
Negotiating Committee have met, conferred and reached an agreement, which they wish to

reduce to writing.

NOW THEREFORE, in consideration of the muytual promises and covenants
contained herein, the receipt and sufficiency of which are hereby acknowledged and as
required by IC 4-35-7-16, Associations and Licensees agree as follows: '

1. Incorporation of Recitals. The above Recitals are hereby incorporated by
reference and made a part of this Agreement.

2. Term and Termination.

a. Term. The initial term of this Agreement shall be for one (1) year (the
“Initial Term"). The Initial Term shall commence on January 1, 2014 (the
"Commencement Date") and end on December 31, 2014, unless the
requirements set forth in Section 4 occur and the conditions in Section 5
are satisfied, in which case the Imitia] Term shall be extended for an
additional seven (7) year term ending on December 31% of the seventh
year following the date of satisfaction of the requirements and conditions



set forth in Sections 4 and 3§ (the "Extension Term"). If the Initial Term is
not extended by the Extension Term, this Agreement shall be
automatically extended at the end of the Initial Term for subsequent one
(1) year terms (each a "Subsequent Term," and together with the Initial
Term and Extension Term, the "Term"), except where either the
Associations Negotiating Committee or Licensees’ Negotiating
Committee deliver written notice of non-renewal to the Licensees or the
Associations, respectively, prior to September 1* of the Initial Term or
relevant Subsequent Term.

b. Termination,

i. Breach. The Extension Term miay be terminated by Licensees. in
the event that any of the Associations do not comply with and/or
the IHRC does not approve of any of the conditions set forth in
Section 6.

1. Change in Regulatory Environment. Thé parties acknowledge that
this Agreement is being made pursuant to SEA 609, as codified in
IC 4-35-7-16 and 4-35-7-17, and in the context of the current
regulatory and tax environment under IC 4-3]1 and 4-35
(collectively, the "Regulatory Framework"), If there are changes
to the Regulatory Framework that cither (x) repeal or materially
amend SEA 609 or the statutes affected by it, including IC 4-35-7-
16 and 4-35-7-17, or (y) otherwise change the tax rates, add new
taxes, add new economiic burdens or change the manner in which
the Associations receive fipds directly or indirectly from
Licerisees and such changes are, in the determination of eitlier the
Associations’ Negotiating Committee or the ILicensees’
Negotiating Committee, either incompatible with this Agreement
or materially burdeénsome to either the Associations or the
Licensees, then Associations’ Negotiating Committee and the
Licensees’ Negotiating Committee agree to negotiate in good faith
for thirty (30) days to amend ‘this Agreement to comply with the
new law or to equitably adjust the Required Distdbutions and other
relevant terms in light of the revised Regulatory Framework, If the
Associations’ Negotiating Committee and the Licensees’
Negotiating Committee are unable to agree, then this Agreement
shall terminate on December 31 of the year the change oceurs.

3. Distdbution Percentage.

a. Distribution Percentage. Effective on the Commencement Date, each
Licensee shall each distribute 12% of such Licensee's AGR from
gambling games received during the Initial Termn or any Subsequent Term
for distribution as directed by IC 4-35-7-12(b)(2) (the "Required
Distrjbutions™).



b.

Extended  Distribution Percentage. Upon the occurrence of the
requirements set forth in Section 4 and the satisfaction of the conditions
set forth in Section 5, each Licensee shall continue to distribute during the
Extension Term the Required Distributions.

Meaning of AGR. For purposes of this Agreement, "AGR" has the same
meaning as adjusted gross receipts as set forth in IC 4-35-2-2 and is
calculated as follows (i) the total of all cash and property (including
checks received by a licensee, whether collected or not) received by a
Licensee from gambling games, including amounts that are distrbuted by
a Licensee under IC 4-35-7-12; minus (ii) the total of. (A) all cash paid
out fo patrons as winnings for gambling games; and (B) uncollectible
gambling game receivables, not to exceed. the lesser of: (1) a reasonable
provision for uncollectible patron checks received from gambling games;
or (2) two percent (2%) of the total of al] sums, including checks, whether
collected or not, less the amount paid out to patrons as winnings for
gambling games and minus (1) deductions taken for qualified wagers
taken by Licensees pursuant fo IC 4-35-8-5. For purposes of IC 4-35-2-2,
a counter or personal check that is invalid. or unenforceable under IC 4-35
is considered cash received by the Licensee from gambling games,

4. Extension Requirements. In the event that the conditions and obligaﬁmls set forth
in Section 5 are satisfied, Licensees agree to extend this Agreement for the
Extension Term, if Licensees dre able to:

a..

refinance the outstanding debt and capital structure of Licensees and of
any of such Licensee’s affiliates pursuant to a new debt agreement (the

"Refinancing Agreement(s)") with such terms and conditions that are
acceptable to Licensees;

obtain approval of the Refinancing Agreement(s) by the IHRC; and

consummate the refinancing  contemplated by the Refinancing
Agreement(s) (each an "Extension Requirement,” and collectively, the

"Extension Requirements").

5. Extension. Conditions. In connection with the occurrence of the Extension

Requirements, Licensees agree to extend this Agreement for the Extension Term
if the following conditions and obligations are satisfied:

d.

Licensees have provided to the Associations a projection and data
underlying the projection reasonably satisfactory to a majority of the
members of Associations’ Negotiating Committee as evidenced in writing
by a member of that Associations’ Negotiating Committee demonstrating
that the Licensees during the Extension Term will, in the aggrepate, have
cash on hand (not including cage cash or operating cash in the aggregate
amount for both Licensees of $30,000,000) at the end of each Licensee's
fiscal year after the closing of the refinancing in excess of $27,500,000;



b. the fully diluted membership interest of curent members of management
of the ultimate parent company of Licensees, Centaur Holdings, LLC, a
Delaware limifed liability company, is increased to a level reasonably
satisfactory to a majority of the members of the Associations' Negotiating
Committee as evidenced in writing by a member of the Associations'
Negotiating Committee to ensure continued support and commitment of a
management team that has been found to be "reputable” and "well-
réspected throughout the industry and in Indiana" by the IHRC in its
Jarmary 7, 2013 final order: '

¢. each Association has executed such agreements (the "Subordination
Agreement(s)") as may be required by Licensee's lenders under the
Refinancing Agreement(s) to subordinate solely in. favor of such lenders
(and no other lender) such Association's nght to receive Required
Distributions (which otherwise will be a priority distribution) to the
refinanced debt arid. capital structare of Licensees or any of their affiliates
in an event of default under the Refinancing Agreement(s) ("Event of
Default"), provided that, the Associations shall not be required fo.
subordinate to the debt refinnced under the Refinancing Agreement(s) in
an amount that would exceed the enterprise value of the Licensee's
racetracks a@nd off track betting facilities in Indiana as determined by the
lendess under the Refinancing Agreenient(s); and

d. the Associations have supported and testified truthfully with respect to
Licensees' petition to the IHRC to approve the Refinancing A greement(s).

6. Extension Obligations. During the Extension Term, the Licensees and
Associations agree to do the following:

a. the Associations agree not to breach any Subordination Agreement(s);

b. Licensees agree to make, at their sole expense, certain capital expenditures
for improvement projects by the completion dates as set forth on Exhibit A
(the "Improvemerts"), provided that such completion dates may be
extended due to' weather, fire, windstorm, tomado, natural disasters, acts
of Ged, strikes, riots, labor unrest, delay in regulatory approval, or any
other event beyond the control of the Licensees that delays or hinders
completion of a particular Improvement; provided further, that a
completion date may be extended by the IHRC in its discretion;

¢. the Licensees and the Associations agree, subject to regulatory approval,
to implement to the operational matters listed in Exhibit B; and

d. in the event any Licensee is unable to make a Required Distnibution in an
Event of Default, such Licensee shall make all such Required
Distributions phus interest at the then-current Prime rate plus 2.5% for the
period during which such Licensee is unable to make the Required
Distributions as soon as such Event of Default has been cured by such
Licensee.



7.

10.

1L

12,

13.

Actions by the Associations and Licensees. Whenever a decision, action or
consent is contemplated or required by the Associations or Licensees under this
Agreement, such decision, action or consent will be made pursuant to a majority
vote of the members of the Associations Negotiating Committee or the. Licensees
Negotiating Committee. Any decision, action or consent made by the
Associations Negotiating Committee or the Licensees’ Negotiating Committee as
described in this Section 7 shall be binding upon all Associations or Licensees for
the purposes of this A greement. '

Contingency. This Agreement is contingent upon approval by the THRC.

Presentment to IHRC. The Licensees shall petition the IHRC for approval of this
Agreement before October 1, 2013 and shall represent that they ‘are jointly doing
so on behalf of Associations, The Associations and Licensees shall advocate for
the approval of this Agreement by the IHRC.

Relationship to Individual Horsemen’s Association Contracts. THBPA, ISA and
QHRAI each have individual annual contracts with the Licensee at the racetrack
whiere their respective members race (each a "Horsemen’s Contract"). The failure
of ongé or more Association(s) to enter into a Horsemen’s .Contract with a
Licensee during the Term shall have no effect om this Apreement or its
enforeeability. Except as expressly séf forth in this Agreement, each party

represents and warrants to every other party, that it will not, during the Term of

this Agreement, seek, advacate or take any actior in furtherance of a measure_that.
would alter the current economic balance between an Association and a Licensee.
However, no provision of this Agreement shall be construed to limit or
restrict in any manner the right of an Association under the Interstate Horse
Racing Act of 1978 to approve (or rescind, if previously approved) a Licensee
sending its simulcast signal to a receiving pari-mutuel facility in a another
jurisdiction.

Authority To Act. Each party has the ful] right and power to execute, deliver and
perform this Agreement according to its terms, without the necessity of consent of
or joinder with another. When executed and delivered, this Agreement shall
constitute avalid and binding agreement, enforceable according to its terms.

Legal Compliance. Each party agrees to comply at its expense with all applicable
laws, rules, regulations and ordinances governing its performance of this

Agreement and to procure at its expense all required and necessary licenses,
permits and governmental approvals required for it to carry out ifs responsibilities
under this Agreement.

Merger/Integration. This Agreement contains the understanding of the parties
hereto with respect to the subject matter contained herein. Except for any
Horsemen’s Contracts in effect on the date of this Agreement, this Agreement
supersedes any and all prior agreements with respect to the subject matter hereof,
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21.

and there are no restrictions, promises, warranties, covenants or undertakings
between the parties other than those expressly set forth in this Agreement.

Amendment. This Agreement may be amended at any time but only by a written
instrument signed by a majority of the appointed members of the Associations’
Negotiating Committee and by a majority of the members of the Licensees’
Negotiating Committee. Further, no amendment shall be effective until such time
as it is approved by the THRC.

Disclaimer of Oral Representation. This Agreement is executed and delivered
without reliance upon any statement, representation, promise inducement,
understanding or agreement by or on behalf of any party hereto or by or on behalf
of any representative or agent employed by either of them, other than the matters
expressly set forth herein.

Independent Counsel. FEach party has had the benefit and advice of independent
legal counsel in connection with the subject matter of this Agreement and in
connection with the execution, delivery and performance of this Agreement.
Therefore, neither party to this Agreement will be considered the exclusive drafter
of this Agreement,

Independent Contractor. Licensees and Associations are independent contractors
and this Agreement shall not be construed to create an association, partnership,
jont venture, relationship of principal and agent or employer and employee
between Licensees and thé Associations and/er any of their employees within the
meaning of any law. Licensees and Associations will not enter into any
agreement, oral or written on behalf of the other or ptherwise obli gate the other.

Counterparts. This Agreement may be executed in any number of counterparts,
cach of which shall be considered to be an original instrument.

Attorney’s Fees. The prevailing party in any action to enforce this Agreement
sball be entitled fo an award of its reasonable attorney's fees.

Jurisdiction and Venue. The parties stipulate and agree that jursdiction and
venue for any action to enforce this Agreement lies in the Superior and Circuit
Courts of Maron County Indiana and each party hereby consents to such
Jurisdiction and venue and agrees not to assent that such courts are a forum non
conveniens, ‘

Assignment. This Agreement is personal to the parties and may not be assigned
without the express written consent of all parties, which consent shail not be
unreasonably withheld.

- General Assignment of Parties. This Agreement shall extend to and be binding

upon the successors and assigns of the parties.



23, Construction. When applicable, use of the singular form of any word shall mean
or apply to the plural and the neuter form shall mean or apply to the feminine or
masculine.

24. Headings. The captions and paragraph numbers appearing in this Agreement are
ingerted only as a matter of convenience. and are not intended to define, limit,

construe; or describe the scope of such provisions.

25. Goveming Law. This agreement shall be construed in accordance with the Jaws of
“the State of Indiana.

26. Notices. Any notices to be given hereunder shall be deemed sufficiently given
when in writing and (a) actually served on the party to be notified or (b) placed in
an envelope directed to the party to be notified at the following addresses and
deposited in the United States mail by certified or registered mail, postage

prepaid.

If to IHBPA at: 32 Holloway Blvd.
Brownsburg, Indiana 46112
Ifto ISA at: 737 W. Meadows Drive

Greenfield, Indiana 46140

Ifto QHRAI at; P.O. Box 254
Whiteland, IN 46184

If to Hoosier Park at: 10 West Market Street, Suite 200

Indianapolis, IN 46204

Ifto Indiana Downs at: 10 West Market Street, Suite 200
Indianapolis, IN 46204

If to Licensees at: 10 West Market Street, Suite 200

Indianapolis, IN 46204



In witness hereof the parties have executed this Agreement on the dale first written
above.

InPA

- ! [}
dated: g@gﬁ Z(ﬂg 20/3 _@w‘,/‘é ﬂn é)’*w————*-—
f 4 dize Horsemen’s Benevolenl & Protective
“Association, Inc.
by Joe Davis
its Appointed Represeptative

1S4

dafed:

Indiana Standardhred Association, ke,
_ by Jack Keininger
fis Appoinied Representative

QHRAL

dated:

Quarfer Herse Racing Associalion
Or Indiana, Inc.

by Chris Duke

its Appointed Representative

Hoosier Park

daied:

Hoosier Park, LLC
by lim Brown
its Appointed Representative

Jndians Downs

dafed:;

Centaur Acquisitian, LLC
by John Kesler '
its Appointed Representative

dated:

Roderick Ratelifl, Licensees Member at Larpe

[P




-

above.

dajcd:

dated:

Yaif 12

By Jack Keinipger-

daned:

dated:

I witness hereof the psrties have execuled this Agreement on the date first weriften

THBPA

Indiana Horsemen’s Benevoier & Protective
Astbciztion, e,

by Joe Davis

its Appointed Representative

TSA

iton,
its Appointed Representative

QHRAY

.
[aiania

Quartet Harse Racing Association
Of Inidiena, Ine,

by Chris Dike

is Appointed Representasive

Hoosier Park

Hoosier Park, LLC
by Jim Brown
its Appoinied Representative

Indiana Doswns

Centawr AcquisiGon, TLC
by John Xeeler
its Appointed Representative

Roderick Ratoliff, Licersees Member at Large

¥



In witness hereof the parties have executed this Agreement on the date first written
above,

IHBPA

dated:

Indiana Horsemen’s Beevolent & Protective
Assoctation, Inc,

by Joe Davis

its Appointed Representative

ISA

dated:

Jadiana Standardbred Assosiation, Tnc.
by Jack Keininger
its Appoinfed Representative

QHRAI
wet_ 172672 Py s

Quarter Horse Racing Associalion
Of Indiana, Ine.

by Chriz Duke

its Appointed Representative

Hoosier Park

dated:;

Hoosier Park, I1LC
by Jims Brown
its Appoimted Representative

Indiana Downs

dated:

Centawr Acquisitjon, LLC
by John K esler
its Appointed-Representative

Roderick RatelifF, Licensees Member af Large



written. above.

dated:

dated;

dated:

dated:;

dated:

dated:

I

C?/zg//;

W24/,

In witness hereof the parties have executed this Agreement on the date first

IHBPA

Indiana Horsemen'’s Benevolent & Protective
Association, Inc,

by Jos Davis

its Appointed Representative

ISA

Indiana Standa,rdbréd Association, Inc,
by Jack Keininger
its Appointed Representative

QHRAI

Quarter. Horse Racing Association
Of Indiana, Tne,

by Chris Duke

its Appointed Representative

Hoosler Park

(el

Hoo ef ark
by Jf
its ppm' Reprcsentaﬁve

Indiana Downs

VA

Ceitaur Acquisition, LLC
by John Keeler
its Appointed sentative

Roderick Ratcliff, Licensees Member at Large

e L N
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Exhibit B
Operational Matters

EXHIBIT B TO INITIAL DISTRIBUTION AGREEMENT (OPERATING)

1. Composition & Meeting Schedule of Indiana Downs Backside Committee. The Indiana
Downs Backside Commiitee (Committee) shall consist of Rod Ratcliff, Jim Brown, Brian
Elmore, Rich Ziegler, Jon Schuster, Kevin Greely, three (3) representatives of the HBPA and
one (1) representative of the QHRAL. The Committee shall meet as frequently as necessary
but not Jess than: (a) two (2) weeks before the start of a meet; (b) every two (2) months
during & meet; and (c) two (2) weeks after the conclusion of the meet.

2. Composition & Meeting Schedule of Hoosier Park Backside Committee. Hoosier Park
Backside Comimittee (Commmittee) shall consist of Rod Ratcliff, Jim Brown, Brian Elmore,
Rich Ziegler, Rick Moore, Scott Peine, and representatives of the ISA. The Commiittee shall
meet as frequently as necessary but not less than: (a) two (2) weeks before the start of a
meet; (b) every two (2) months during a meet; and (c) two (2) weeks after the conclusion of
the meet.

3. Transition to Quarter Horse Racing. The QHRAI and Indiana Downs agree to jointly
develop a mutually acceptable plan to, transition from Thoroughbred to Quarter Horse racing
which is noticeable, entertaining and marketing oriented to eliminate or mitigate handle
decline.

4.. Indiana Downs Backside Master Plan, Indiana Downs shall develop a backside master plan
after receiving comments from the HBPA and the QHRAI. The plan shall consider
difficulties in reaching the track from the backside,

5. Indiana Bred Issues. Indiana Downs shall assist the HBPA and QHRAI in working with the

Commission to improve the financial incentives for Indiana bred and sired Quarter Horse and
Thoroughbred races.

6. Thoroughbred Race Dates and Races Per Dav. Indiana Downs shall assist the HBPA in
working with the Commission to approve additiona] race dates per meet. Indiana Downs
further commits to attempt to run the same number of races each day when feasible.

7. Hoosier Park Track. Hoosier Park in consultation with the ISA shall explore the costs and
feasibility of enlarging the length of the existing track to one (1) mile and improving the
existing tumn banking. If the decision is not made by Hoosier Park to extend the track to one
(1) mile in length within three (3) years from the date hereof, Hoosier shall reconstruct the
existing turns with increased banking.

8. County Fair Races. In cooperation with the ISA and subject to satisfactory arrangements
with county fairgrounds, Hoosier Park agrees to: (a) assist with the maintenance and upkeep
of county fairground tracks during county fair meets; and (b) sponsor county fair racing at a
level determined by Hoosier Park. '

9. Indiana Downs Audio Visual Upgrade. Indiana Downs will replace and upgrade its audio-
visual equipment system within two (2) years after the closing on its Refinancing Agreement.

10. Trakus at Indiana Downs. Indiana Downs will institute Trakus for Thoroughbred racing
within three (3) years of the closing on its Refmancing Agreement.

11. Trakus at Hoosier Park. Hooster Park will continue Trakus for Standardbred races for the

next three (3) meets.
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- Starting Gate Car at Hoosier Park. Hoosier Park shall purchase a new starting gate car witlin

one (1) year of the closing on its Refinancing Agreement.

. Shelby County Fair Grandstand. Hoosier Park and/or Indiana Grand shall contribute

$500,000.00 over a period of three (3) years to rebuild the Shelby County Fair Grandstand
subject to the development of a satisfactory construction plan and the timely receipt of third
party contributions and comimitments necessary to successfully complete the project.
Sate]lite Facility Improvernent. Within three (3) years from the date of closing on its
Refinancing Agreement, Hoosier Park commits to relocate and improve its Fort Wayne OTB
location and Indiana Downs agrees to substantiaily renovate its Clarksville location.

NTRA Accreditation. Indiana Downs shall continue to pursne NTRA accreditation,
including but not limited to purchase of a new horse ambulance and pre-race examinations
which conform to NTRA standards.

- Indiana Downs Paddock Improvement. Within three (3) years from closing on its

Refinancing Agreement, Indiana Downs shall remodel and refurbish its paddock.

Indiana Downs Bam Roofs. Within twg (2) years from the closing on ifs Refinancing
Agreement, Indiana Downs shall repaint the roof of all barns except those constructed in
2013 and thereafter.

Hoosier Park Lightuing Lane, If requested in writing by the ISA, Hoosier Park shall
construct a “lightning lane¢” within the later of thiee (3) years of the closing on its
Refinancing Agreement or one (1) racing meet after receipt of the. ISA request.

Indiana Bred Turf Races. Indidna Downs agrees fo coordinate and eooperate with the HRPA
to provide additional turf racing opportunities for Indiania bred horses.

HRTV. Indiana Downs, agrees to make a reasonable effort fo increase HRTV broadcasts.of
races at Indiana Downs.

- Purdue Equine Center. Indiana Downs and/or Hoosier Park shall eontribute 2.7 million

dollars over the next eight (8) years to Purdue University or its designee for the construction
of an Equine Teaching and Research Hospital in Shelbyville,

Inngvative Racing Promotions. HBPA and Indiana Downs agree to explore innovative new
ways to market the Thoroughbred racing product such as those now used by Canterbury
Downs.

Quarter Horse Stalls. Until such time as the 100 stall Quartér Horse Barn is constructed
(Exhibit' A, item 11) (Quarter Horse Barn) at Indiana Downs, Indiana Downs shall allocate a
total of 80 stalls to Quarter Horse Trainers. After the Quarter Horse Barn is constructed and
ready for occupancy, Quarter Horse Trainers shali be allocated a total of 100 stalls in the
Quarter Horse Barn. For purposes of this paragraph, the term “Quarter Horse Trainer” means
a trainer who started Quarter Horses in at least 66.67 percent of the races in which the {rainer
started horses af Indiana Downs in the meet immediately preceding the year in which the
trainer is requesting stalls. Except as specifically stated herein, nothing in this paragraph
shatl be construed to limit or in any way restrict the right of licensees to assign and allocafe
stalls.




VERIFIED CERTIFICATE OF NEGOTIATING COMMITTEE
APPOINTED REPRESENTATIVES

The undersigned horsemen’s associations and licensees represent and certify that
they have appointed the following individuals to serve as their respective representatives
to the Negotiation Committee established by IC 4-35-7-16. The representatives
appointments shall continue in full force and effect until such time as a written revocation
thereof 1s served upon all the members of the horsemen’s association and licensees
negotiating committees,

HORSEMEN'S ASSOCIATIONS NEGOTIATING COMMITTEE

Indiana Horsemen’s Benevolent & Protective Association, Inc. — Joe Davis

Indiana Standardbred Association, Inc. — Jack Keininger
Quarter Horse Racing Association of Indiana, In¢. - Chris Duke
LICENSEES NEGOTIATING COMMITTEE

Hoosier Park, LLC — James Brown
Centaur Acquisition, LLC - John Keeler
At-Large Member — Roderick Ratcliff

Under penalties of perjury the undersigned represent that the foregoing
representaiives are true and correct.

IHBPA

dated: 7~ 5- /5 /s 2. I

Ydizna Horsemen’s Benevolent &
Protective Association, Inc.

by .j-c“‘v_?t( Waw’ A

s Folord b

ISA

dated: X "(}‘, -~/ 3

v ju‘u K‘ )n"-\ EfQ
its I%:r

EXHIBIT B



dated: ff\f\?/ 5—/ &

QHRAI

(L g4

datet: 1 E f/ (3

Quarter Horse Racing Association
Of Indiana, Inc.

by _(frs_ Dot

its _f)’sz/ff‘ f

Hoosier Park

sues_ 5/ /13

f;er Egl( LLC

s ), Brewia
Iﬂdlana Dfowns

urAcqmsmon LC ”/
e ;Ec,r‘ Wﬁ@,

ltS :ﬂ:\.}






